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PETITION IN SUPPORT OF FILING ON BEHALF OF 
OMITTED INVENTOR 
UNDER 35 U.S.C. 116 AND 37 CrF.R. L.47 

Pursuant to 37 CFR § 1.47(a), applicants herewith Petition the 
Commissioner to accept the accompanying Declaration executed by co-inventors 
Todd Outten, Bryan Gentry Spaulding, Scott Jeffrey Sherr, Ira Steven Rubenstein, 
Yair Landau, Douglas D. Chey, Michael R. Arietta, Harish Mandyam and Thomas 
R. Rodriguez on behalf of themselves and omitted co-inventors Chris Russell, Brian 
David Lakamp, Jeremy Eli Barnett, Mary Korman, Andrew Mosson, Ernesto 
Brodersohn, and Mary Abraham. 

Attorney for applicants has diligently attempted to reach the above-named 
omitted co-inventors without success, as documented in the Declaration 
accompanying this Petition. Therefore, applicants request that the Commissioner 
grant the instant petition and allow the above-named signing co-inventors to pursue 
the application, as provided by 37 CFR § 1.47(a), on behalf of the above-named 
omitted co-inventors. 
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Serial No.: 09/827,469 

OMITTED CO-INVENTORS' LEGAL OBLIGATION TO ASSIGN 

INVENTION 

Six of the omitted co-inventors (Brian David Lakamp, Jeremy Eli Barnett, 
Mary Korman, Andrew Mosson, Ernesto Brodersohn, and Mary Abraham) signed a 
"Confidential Information and Invention Assignment Agreement" with Viant 
Corporation, assigning all their rights to any inventions which they conceived or 
developed or reduced to practice, or caused to be conceived or developed reduced 
to practice, during the period of their employment. 

The above-referenced Agreements indicate that the six omitted co-inventors 
named above were, at the time of signing the Agreements, employees of Viant 
Corporation. (See paragraphs 2 and 3 of the Declaration accompanying this 
Petition in support of these contentions.) 

In addition, Viant Corporation entered into a "Master Services Agreement" 
with Sony Pictures Digital Entertainment, Inc. wherein all right, title, and interest 
in and to any technology or information otherwise developed or created solely for 
Sony Pictures Digital Entertainment by Viant would be the property of Sony 
Pictures Digital Entertainment. (See paragraphs 4 and 5 of the Declaration 
accompanying this Petition in support of this contention.) 

The remaining omitted co-inventor (Chris Russell) signed an "Employment 
Agreement" with Sony Pictures Entertainment, Inc. This Agreement incorporates 
by reference a document titled "Exhibit A Standard Terms and Conditions of 
Employment Agreement" which states that the Company (Sony Pictures 
Entertainment, Inc.) shall be the sole and exclusive owner of all Intellectual 
Property which the Employee (Mr. Russell) may develop, create, write or otherwise 
produce during the Employment Period. 

The above-referenced Agreement indicates that Mr. Russell was, at the time 
of signing the Agreement, an employee of Sony Pictures Entertainment, Inc. (See 
paragraphs 19 and 20 of the Declaration accompanying this Petition in support of 
these contentions.) 
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Therefore, the above-referenced agreements show that all of the omitted co- 
inventors named above have a legal obligation to assign all their right, title, and 
interest in and to the invention described in the above-designated application to the 
assignee, as indicated by the "Confidential Information and Invention Assignment 
Agreement," the "Master Services Agreement between Viant and Sony Pictures 
Digital Entertainment, Inc." and the "Employment Agreement." 

DETAILS OF EFFORTS TO REACH OMITTED CO-INVENTORS 

Applicants' attorney made diligent efforts to reach all of the omitted co- 
inventors without success. These efforts included mailing assignment and 
declaration forms to the last known addresses of the omitted co-inventors, as well as 
contacting attorneys employed by both Sony Pictures Digital Entertainment, Inc. 
and Viant to request assistance in obtaining the omitted co-inventors' signatures on 
the assignment and declaration forms. 

Specifically, on August 9, 2001, the undersigned prepared and mailed letters 
to the last known address of each of the omitted co-inventors named in the above- 
designated patent application. The addresses of six of the omitted co-inventors 
named above (Brian David Lakamp, Jeremy Eli Barnett, Mary Korman, Andrew 
Mosson, Ernesto Brodersohn, and Mary Abraham) were provided to applicants' 
attorney by Brennan Wall, Esq., a Viant attorney. The address of the remaining 
omitted co-inventor (Chris Russell) was provided to me by a Sony representative. 
Each letter included, as enclosures, a copy of the application, an assignment form, 
and a declaration form. Each inventor was asked to review the enclosed patent 
application and to sign and return the assignment and declaration forms no later 
than August 17, 2001. (See paragraphs 7, 8 and 21 of the Declaration 
accompanying this Petition.) 

However, each of the omitted co-inventors named in the above-designated 
patent application either did not execute and return either of the declaration and 
assignment documents (Brian David Lakamp, Ernesto Brodersohn, and Mary 



015.515949.1 



3 



Serial No.: 09/827,469 



Abraham), or executed and returned only the assignment document (Jeremy Eli 
Barnett, Mary Korman, and Andrew Mosson). (See paragraph 9 of the Declaration 
accompanying this Petition.) 

In a further effort to reach omitted co-inventor Brian Lakamp, a letter, dated 
September 19, 2001, was prepared and mailed by applicants' attorney to Susie Oh, 
Esq., an attorney at Sony Pictures Entertainment, asking for assistance in having 
Mr. Lakamp sign and return the assignment and declaration forms that were 
enclosed with the letter. (See paragraph 12 of the Declaration accompanying this 
Petition.) 

Brian Lakamp was informed on September 20, 2001, by an e-mail sent to 
him by Ms. Oh, that she had "patent applications which require your signature," 
and was asked by Ms. Oh whether she should send them to him (Mr. Lakamp) or 
whether he would pick them up. Mr. Lakamp, by a return e-mail with the same 
date, stated that "accommodations for my signature should be handled through the 
agreements with Viant [his former employer], since all related IP was developed 
during my tenure there. " Ms. Oh then requested, in an e-mail sent to applicants' 
attorney on the same date, advice about how to proceed with Mr. Lakamp. (See 
paragraphs 13, 14, and 15 of the Declaration accompanying this Petition.) 

Applicants' attorney then advised Ms. Oh, in an e-mail dated September 24, 
2001, to inform Mr. Lakamp that the declaration is a United States Patent and 
Trademark Office requirement imposed on each inventor and that it cannot be 
satisfied through other agreements. Ms. Oh then contacted Mr. Lakamp, by an e- 
mail dated September 25, 2001, and informed him, inter alia, that "patents are 
invented by the individual, not the employer of the individual." Ms. Oh then again 
requested that Mr. Lakamp sign the forms. However, the signed forms have still 
not been received from Mr. Lakamp. (See paragraphs 16, 17, and 18 of the 
Declaration accompanying this Petition.) 

Thus, the foregoing shows that applicants' attorney made diligent efforts to 
obtain the signatures of Mr. Lakamp on the assignment and declaration forms. In 
addition, the foregoing shows that Mr. Lakamp apparently refuses to sign the 
application papers. 
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In a further effort to reach omitted co-inventor Chris Russell, a second 
letter, dated October 1, 2001, was prepared and mailed by applicants' attorney to 
Mr. Russell. A copy of the application, an assignment form, and a declaration 
form were enclosed with the second letter. Mr. Russell was asked in the second 
letter to review the enclosed patent application and to sign and return the assignment 
and declaration forms no later than October 15, 2001. (See paragraph 23 of the 
Declaration accompanying this Petition.) 

However, the assignment and declaration forms included as enclosures in the 
second letter sent to Mr. Russell were not executed and returned to me as of the 
date of the Declaration accompanying this Petition. In a telephone conference with 
applicants' attorney, Mr. Russell stated that he is no longer employed by Sony 
Pictures Entertainment, Inc., and that he will not be signing the assignment and 
declaration forms. (See paragraphs 24 and 25 of the Declaration accompanying this 
Petition.) 

Thus, the foregoing shows that applicants' attorney made diligent efforts to 
obtain the signatures of Mr. Russell on the assignment and declaration forms. In 
addition, the foregoing shows that Mr. Russell apparently refuses to sign the 
application papers. 

In further efforts to reach the remaining five of the above-named omitted co- 
inventors (Jeremy Eli Barnett, Mary Korman, Andrew Mosson, Ernesto 
Brodersohn, and Mary Abraham), applicants' attorney prepared and mailed a letter 
to Mr. Wall, asking for assistance in obtaining the omitted co-inventors' signatures 
on the assignment and declaration forms. However, signed Declaration forms have 
still not been received from any of the five above-named omitted co-inventors. (See 
paragraphs 10 and 11 of the Declaration accompanying this Petition.) 

Thus, it is believed that the remaining five of the above-named omitted co- 
inventors are either unreachable at their last known address or are not cooperating. 
It is further submitted that diligent efforts were made under the circumstances and 
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that more than a reasonable effort has been made to obtain the signatures of all of 
the above-named omitted co-inventors on the assignment and declaration forms. 
Therefore, it is requested that the present Petition be granted. 




FOLEY & LARDNER 

2029 Century Park East, 35 th Floor 

Los Angeles, CA 90067-3021 

(310) 277-2223 tel 

(310) 557-8475 fax 



015.515949.1 



6 




PATENT 
Docket No: 041892-0203 

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 
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For: SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 




DECLARATION OF TED RITTMASTER IN SUPPORT OF 
FILING ON BEHALF OF OMITTED INVENTOR 
UNDER 35 U.S.C. 116 AND 37 C.F.R. 1.47 

I, Ted Rittmaster, hereby declare as follows: 

1. I am submitting this Declaration with the accompanying "Petition In Support 
Of Filing On Behalf Of Omitted Inventor Under 35 U.S.C. 116 And 37 C.F.R. 1.47." 

2. Attached as Exhibits 1-6 hereto are copies of documents titled "Confidential 
Information and Invention Assignment Agreement. " Each of the six Agreements are 
between Viant and one of six of the omitted co-inventors (Brian David Lakamp, Jeremy Eli 
Barnett, Mary Korman, Andrew Mosson, Ernesto Brodersohn, and Mary Abraham). Each 
of these six Agreements has been signed by one of the six omitted co-inventors. 



3. Each of these Agreements (Exhibits 1-6) contains a clause (clause 3(b)) 
wherein the signing party agrees, inter alia, to "hereby assign to the Company [Viant], or 
its designee, all my right, title, and interest in and to any and all inventions, original works 
of authorship, developments, concepts, improvements or trade secrets, whether or not 
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patentable or registrable under copyright or similar laws, which I may solely or jointly 
conceive or develop or reduce to practice, or cause to be conceived or developed or 
reduced to practice" during their employment with the Company. 

4. Also attached as Exhibit 7 hereto is a copy of a document titled "Master 
Services Agreement between Viant and Sony Pictures Digital Entertainment, Inc." This 
Master Services Agreement contains the signatures of Dwayne Nesmith, designated therein 
as the Chief Financial Officer of Viant Corporation, and Yair Landau, designated therein 
as the President of Sony Pictures Digital Entertainment, Inc. 

5. This Master Services Agreement (Exhibit 7) includes a clause (clause 4(a)) 
stating, inter alia, that the customer (Sony Pictures Digital Entertainment, Inc.) "shall own 
all right, title, and interest in and to any technology or information otherwise developed or 
created solely for customer by Viant, including any intellectual property rights therein." 

6. Also attached as Exhibit 8 hereto is a hardcopy of an e-mail, dated February 
28, 2001, sent by me to Brennan Wall, Esq., a Viant attorney, wherein I request Mr. 
Wall's assistance in collecting, inter alia, the current mailing addresses of omitted co- 
inventors Brian David Lakamp and Jeremy Barnett. 

7. Also attached is a hardcopy of an e-mail (also Exhibit 8), dated March 2, 
2001, and sent to me by Mr. Wall, wherein Mr. Wall provides, inter alia, addresses for 
Mr. Lakamp and Mr. Barnett. From my recollection, the addresses of Mary Korman, 
Andrew Mosson, Ernesto Brodersohn, and Mary Abraham were also provided to me by 
Mr. Wall during a telephone conference. 

8. Also attached as Exhibits 9-14 hereto are copies of letters, dated August 9, 
2001, which I prepared and mailed to the addresses provided to me by Mr. Wall for co- 

2 

015.515951.1 



PATENT 
Docket No: 041892-0203 

inventors Brian David Lakamp, Jeremy Eli Barnett, Mary Korman, Andrew Mosson, 
Ernesto Brodersohn, and Mary Abraham. (See paragraph 7.) A copy of the application, 
an assignment form, and a declaration form were enclosed with each of these letters. Each 
of these co-inventors was asked in the letters to review the enclosed patent application and 
to sign and return the assignment and declaration forms no later than August 17, 2001. 

9. Neither the executed assignment and declaration forms of Brian David 
Lakamp, Ernesto Brodersohn, and Mary Abraham, nor the executed declaration forms of 
Jeremy Eli Barnett, Mary Korman, and Andrew Mosson, were returned to me. 

10. Also attached as Exhibit 15 hereto is a copy of a letter, dated October 4, 
2001, which I prepared and mailed to Mr. Wall, wherein I reminded him that "we are 
required to seek signatures from the inventors," referring, inter alia, to the six omitted co- 
inventors named in paragraph 9 above, and wherein I state that "we again request your 
assistance in that endeavor." 

11. Neither the executed assignment and declaration forms of Brian David 
Lakamp, Ernesto Brodersohn, and Mary Abraham, nor the executed declaration forms of 
Jeremy Eli Barnett, Mary Korman, and Andrew Mosson, were received by me as of the 
date of this Declaration. 

12. Also attached as Exhibit 16 hereto is a copy of a letter, dated September 19, 
2001, which I prepared and mailed to Susie Oh, Esq., an attorney at Sony Pictures 
Entertainment, Inc., asking her to "assist our efforts to have Brian [the omitted co-inventor 
Brian Lakamp] review and execute the enclosed documents." 

13. Also attached as Exhibit 17 hereto is a hardcopy of an e-mail, dated 

September 20, 2001 and addressed from Ms. Oh to Mr. Lakamp. This e-mail informs Mr. 

Lakamp that Ms. Oh has "patent applications which require your signature," and in the e- 
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mail Ms. Oh asks Mr. Lakamp "[w]ould you like me to go to you or would you prefer to 
come over here to sign them?" 

14. An e-mail (also Exhibit 17), dated September 20, 2001 and sent by Mr. 
Lakamp to Ms. Oh after receipt of her e-mail (Exhibit 17), contains the statement: 
"accommodations for my signature should be handled through the agreements with Viant, 
since all related IP was developed during my tenure there." 

15. An e-mail (also Exhibit 17), dated September 20, 2001, was received by me 
from Ms. Oh, requesting that I advise her about how to proceed with Mr. Lakamp, 
referring to Mr. Lakamp 's statement noted in paragraph 14. 

16. Also attached as Exhibit 18 hereto is a hardcopy of an e-mail, dated 
September 24, 2001, wherein I advise Ms. Oh to inform Mr. Lakamp that the "Inventor's 
Declaration is a USPTO requirement imposed on each inventor (and, can not be 
accommodated through other agreements)." 

17. An e-mail (also Exhibit 18), dated September 25, 2001 and addressed to Mr. 
Lakamp from Ms. Oh, states, inter alia, that "patents are invented by the individual, not 
the employer of the individual." Ms. Oh then states that "we would rather just have you 
sign the docs to indicate that you are an inventor, as opposed to filing additional documents 
with the PTO regarding your lack of signature." 

18. Executed assignment and declaration forms of Mr. Lakamp have not been 
received by me as of the date of this Declaration. 
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19. Also attached as Exhibit 19 hereto is a redacted copy of a document titled 
"Employment Agreement." The agreement is between Sony Pictures Entertainment, Inc. 
and one of the omitted co-inventors, Chris Russell. The agreement has been signed by Mr. 
Russell. 

20. The Agreement (Exhibit 19) incorporates by reference a document titled 
"Exhibit A Standard Terms and Conditions of Employment Agreement" (also included in 
Exhibit 19) which contains a clause (clause 6(a)(i) stating, inter alia, that "The Company 
[Sony Pictures Entertainment, Inc.] shall be the sole and exclusive owner throughout the 
universe in perpetuity of all of the results and proceeds of Employee's services, work, and 
labor during the Employment Period in connection with Employee's employment by the 
Company, including without limitation all Intellectual Property which Employee may 
develop, create, write or otherwise produce during the Employment Period, free and clear 
of any and all claims, liens or encumbrances." 

21. Also attached as Exhibit 20 hereto is a copy of a letter, dated August 9, 
2001, which I prepared and mailed to Chris Russell, the remaining omitted co-inventor. 
From my recollection, the address for Mr. Russell was provided to me by a Sony 
representative during a telephone conference. A copy of the application, an assignment 
form, and a declaration form were enclosed with the letter. Mr. Russell was asked in the 
letter to review the enclosed patent application and to sign and return the assignment and 
declaration forms no later than August 17, 2001. 

22. The assignment and declaration forms included as enclosures in the letter 
(Exhibit 20) sent to Mr. Russell were not executed and returned to me. 



23. Also attached as Exhibit 21 hereto is a copy of a second letter, dated 
October 1, 2001, which I prepared and mailed to Mr. Russell. A copy of the application, 
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an assignment form, and a declaration form were enclosed with the second letter. Mr. 
Russell was asked in the second letter to review the enclosed patent application and to sign 
and return the assignment and declaration forms no later than October 15, 2001. 

24. The assignment and declaration forms included as enclosures in the second 
letter (Exhibit 21) sent to Mr. Russell were not executed and returned to me as of the date 
of this Declaration. 

25. In a telephone conference, Mr. Russell informed me that he is no longer 
employed by Sony Pictures Entertainment, Inc., and that he will not be signing the 
assignment and declaration forms. 

26. I hereby declare that all statements made herein of my own knowledge are 
true and that all statements made on information and belief are believed to be true; and 
further that these statements were made with the knowledge that willful false statements 
and the like so made are punishable by fine or imprisonment, or both under section 1001 of 
Title 18 of the United States Code and that such willful false statements may jeopardize the 
validity of the application or any patent issued thereon. 



FOLEY & LARDNER 

2029 Century Park East, 35 th Floor 

Los Angeles, CA 90067-3021 

(310) 277-2223 tel 

(310) 557-8475 fax 




Date 
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LAST KNOWN ADDRESS OF THE OMITTED INVENTORS 

Full name of omitted inventor: 

Brian David Lakamp 

Last known address of omitted inventor: 

18131 Kingsport Drive, Malibu, California 90265 



Full name of omitted inventor: 
Chris Russell 

Last known address of omitted inventor: 

11427 Setrell Way, Culver City, California 90230 



Full name of omitted inventor: 
Jeremy E. Barnett 

Last known address of omitted inventor: 

563 Via de la Paz, Pacific Palisades, California 90272 



Full name of omitted inventor: 
Mary Korman 

Last known address of omitted inventor: 

231 Windward Avenue, Venice, California 90291 



Serial No.: 09/826,^ 



Full name of omitted inventor: 
Andrew Mosson 

Last known address of omitted inventor: 

2367 Chestnut Street, San Francisco, California 94123 



Full name of omitted inventor: 
Ernesto Brodersohn 

Last known address of omitted inventor: 

1210 Floribunda Avenue #2, Burlingame, California 94010 

Full name of omitted inventor: 
Mary Abraham 

Last known address of omitted inventor: 

6252 E. Sunnycrest Drive, Oak Park, California 91377 
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IDENTIFICATION OF PERSON MAKING THIS 
DECLARATION 



Name of Declarant: 



Ted R. Rittmaster 



Address of Declarant: 



FOLEY & LARDNER 

2029 Century Park East, 35* Floor 

Los Angeles, CA 90067-3021 



FEE 

A check for $130.00, as prescribed by 37 C.F.R. 1.17(h) accompanies this 
Petition and Declaration. The Commissioner is authorized to charge any 
underpayment or credit any overpayment to deposit account No. 50-0872. 



015.519412.1 



V I A N T 

CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of the 
compensation now and hereafter paid to me by Company, I agree to the following: 

L At-Will Employment. I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-wiLT employment. I acknowledge that this 
employment relationship may be terminated at any tune, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information 

( a > Company Information I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
ms any Company proprietary information, technical data, trade secrets or know-how, including, but not 
united to, research, product plans, products, services, customer lists and customers (including, but not 
limited to, customers of the Company on whom I called or with whom I became acquainted during the term 
of my employment), markets, software, developments, inventions, processes, formulas, technology, designs, 
drawings, engineering, hardware configuration information, marketing, finances or other 'business 
information disclosed to me by the Company either directly or indirectly in writing, orally or ky drawings 
or observation of parts or equipment. I further understand that Confidential Information does^ot include 
any of the foregoing items which has become publicly known and made generally available through no 
wrongful act of mine or of others who were under confidentiality obligations as to the item or items 
involved. 

(*>) Former Employer Information I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former or 
concurrent employer or other person or entity and that I will not bring onto the premises of the Company 
any unpublished document or proprietary information belonging to any such employer, person or entity 
unless consented to in writing by such employer, person or entity. 

(°) Third Party Information I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a duty on the 
Company's part to maintain the confidentiality of such information and to use it only for certain limited 
purposes. I agree to hold all such confidential or proprietary information in the strictest confidence and not 
to disclose it to any person, firm or corporation or to use it except as necessary in carrying out my work for 
the Company consistent with the Company's agreement with such third party. 



3. Inventions . 

ta) Inventions Retained an d Licensed . I have attached hereto, as Exhibit A, a list 
describing ail inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or in which I have 
an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in 
connection with such product, process or machine. 

ft) Assignment of Inventions I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or develop 
-th£ course ° r reduCC t0 P ractice > or cause t0 be conceded or developed or reduced to practice^ctaring the period of 
* my £m?^y timo I am in the e mploy ef the Company (collectively referred to as "Inventions"), except as provided in 
- ^ Section 3(f) below. I further acknowledge that all original works of authorship which are made by me 
(solely or jointly with others) within the scope of a nd during tho peri o d o f my employment with the 
"ompany and which are protectable by copyright are "works made for hire," as that term is defined in the 
.nited States Copyright Act. 

( c ) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such full title is 
required to be in the United States by a contract between the Company and the United States or any of its 
agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any other 
format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the Inventions 
and any copyrights, patents, mask work rights or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with respect 
thereto, the execution of all applications, specifications, oaths, assignments and all other instruments which 
the Company shall deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to the Company, its successors, assigns, and nominees the sole and exclusive rights, title and 
interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual 
property rights relating thereto. I further agree that my obligation to execute or cause to be executed, when 
it is in my power to do so, any such instrument or papers shall continue after the termination of this 
Agreement. If the Company is unable because of my mental or physical incapacity or for any other rooson 



to secure my signature to apply for or to pursue any application for any United States or foreign patents or 
copynght registrations covering Inventions or onginal works of authorship assigned to the Company as 
above, then I hereby nrevocably designate and appoint the Company and its dui" authorized ofS and 
agents as my agent and attorney m fact to act for and in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to further the prosecution and issuance 7llt 
patent or copynght registrations thereon with the same legal force and effect as if executed by me. 

. (f) E"eption to Assipiments . I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely on 
my own time wrthout using the Company's equipment, supplies, facilities, or trade secreTinfonnation 
exce pt f o r th o e i jnvna tiOM that cth ^- ( i ) relate at the timn of conoop t i u u u i r rr h . ction t u L .u o iu, „ r .1- * 
MHJHiun lu die CunWs^ nTine rr o r -irr.nl or domonct n hly ■mr i rin i t i d iBr ri r rn n r dBV<Mn ui a ui l uftLe 
(sempany, 01 (n) lesult fiuiu an> WU ik perf o rmed by nit fm \ ht unpl u g . 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

r 4 , Conflicting Employment I agree that, during the term of my employment with the 
Company I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the term 
ot my employment, nor will I engage in any other activities that conflict with my obligations to the 

Company. 

5 Returning Company Documents . I agree that, at the time of leaving the employ of the 
npany, I will deliver to the Company (and will not keep in my possession, recreate or deliver to anyone 

any and all devices, records, data, notes, reports, proposals, lists, correspondence, software 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property or 
reproductions of any aforementioned hems developed by me pursuant to my employment with the Comp'any 
or otherwise belonging to the Company, its successors or assigns. In the event of the termination of my 
employment, I agree to sign and deliver the •Termination Certification" attached hereto as Exhibit B . 

6 Notification of New Employer In the event that I leave the employ of the Company I 
hereby grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreement. 

7 Solicitation of Employees I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce recruit 
encourage, take away or hire employees of the Company, either for myself or for any other person or entity' 



r a - 8 '„ Co ° flict of Merest GuidelinP* a nd Morals CU,,** T ,<rr~ tn ^n^i.. lrfh . 
Conflict of Interest Guidelines attached as Exhibit^ hlreto! 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felonv 
or senous misdemeanor or otherwise been engaged in criminal activities. I acknowledge and asree that 
teSon" " y 3CtiVltieS *• temi ° f my em P , °y ment sha11 be ffouod. for immediate 

„...:.-,!i .._ Repr ? scntatio ns : j * «««» ™? Sff c ars ^ar s Ty^: g^:r 

required to corp. out the ten., of thic Agra o mont . I represent that my performance of aU Zterms of S 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by me in 
confidence or in trust pnor to my employment by the Company. I have not entered into, and I airree I will 
not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy ^arising out of, relating m any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses, ir , p^.u. ^ o-^ AM * s-^p^ «^ p ^ €s ,^ tt€ 

Except as provided in this Agreement,' the arbitration shall be in accordance with the rules 
of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule on pre- 
hearing disputes and is authorized to hold pre-hearing conferences bv telephone or in person The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary judgement 
by any party and shall apply the standards governing such motions under the Federal Rules of Civil 
Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION PERFORMANCE 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS Or THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF . th>s> ^&«.t €sH£kjr . 
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(b) Equitable Remedies I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 3, 
5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have available, 
in addition to any other right or remedy, the right to obtain an injunction restraining such breach or 
threatened breach and specific performance of any such provision. I further agree that no bond or other 
security shall be required in obtaining such equitable relief and I hereby consent to the issuance of such 
injunction and the ordering of such specific performance. 



11. General Provisions . 

(a) Governing Law: Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. 1 hereby expressly consort to the personal jurisdiction of the state 
and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me by the 
Company arising from or relating to this Agreement. 

0) Entire Agreement This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any rights 
under this agreement, will be effective unless in writing signed by the party to be charged. Any subsequent 
change or changes in my duties, salary or compensation will not affect the validity or scope of this 
Agreement. 

(c) Severability If one or more of the provisions in this Agreement are deemed void 
by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
.utors, administrators and other legal representatives and will be for the benefit of the Company, its 

successors, and its assigns. 

Date: OZ-lpq 1 ^ 




V^djess V) 



Signature 



Name of Employee (typed or printed) 



~3 &vmi -^cas "\2c: r >o 



Name of Witness (typed or printed) 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



Date 



Identifying Number 
or Brief Description 



X 



No inventions or improvements 
Additional Sheets Attached 




Signature of Employee 



Print Name of Employee 



Date: CO- 1 Q<=\ 



EXHIBIT B 
VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I railed to return, any devices 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawing's, blueprints,' 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned items' 
belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with ail the terms of the Company's Confidential Information 
and Invention Assignment Agreement signed by me, including the reporting of any inventions and original 
works of authorship (as defined therein), conceived or made by me (solely or jointly with others) covered by 
that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential aU trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
usiness plans, financial information or other subject matter pertaining to any business of the Company or 
of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave their 
employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT C 



VTANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of the 
law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees and 
independent contractors must avoid activities which are in conflict, or give the appearance of being in 
conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention Assignment 
Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments which 
may be deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5 Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any manner a 
decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8 . Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 Making any unlawful agreement with distributors with respect to prices. 
12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



1 3 . Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning 



1 




V 1 A N T 

CONFIDENTIAL INFORMATION AM)' 
INVENTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VI ANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid to me by Company, I-agree to the following: 

1 ' At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I "knowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information . 

k (a) rnm nanv Information . I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit ^ ^^' ^ 
disclose to any person firm or corporation without written authorization of the Board of Directors of the 
Comp^n any Confidential Information of the Company. I understand that "Confidential . Wb^on 
meTns any Company proprietary information, technical data, trade secrets or know-how, mc uding bu 
noTlTmSed to Research, product plans, products, services, customer lists and customers (including, but 
no m d o°; customers^ the Company on whom I called or with whom .^J^^Sf 
the term of my employment), markets, software, developments, invents, process s ft rmulas 
echnology designs, drawings, engineering, hardware configuration information t, marketing, finances or 
Sne? business information disclosed to me by .the Company either directly or indirectly in writing, orally 
orb d w n or observation of parts or equipment. I further understan that Contonhritafe^ 
does not incfude any of the foregoing items which has become publicly known : nd m de genet 1 y 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(M tr^.^ pwr Information . I agree that I will not, during my employment 

Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Third P«rtv Information . I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a duty on he 



Inventions . 



, &) inventions Retard and Licensed . I have attached hereto, as Exhibit A, a list 

describing all inventions, original works of authorship, ^^^V^^^^^L'S 
which were made by me prior to my employment with the Company (collectively referred to as Prior 
SS^chWonJto me, which relate to the Company's proposed business, products or research 
SS^nent, and whfch are not assigned to the Company hereunder; or if no s^ch list is ^ttached, 
renre^nt that there are no such Prior Inventions. If in the course of my employment wife the Company 

in connection with such product, process or machine. 

'(b) Ac^nnw nf Inventions. I agree that I will promptly make full i written 
^ A — -ii u«w ;„ tm«t fnr the sole rieht and benefit of the Company, and hereby 

defined in the United States Copyright Act. 

(c) . Tnv.nti^A.siPned to the Uni ted States I agree to assign to the Urn ted States 

!&^^ 

agencies. 

(d) M» in ,,n a r,ce of Records . I agree to keep and maintain adequate and cunrent 
«ta records 'of all Inventions made by me^oleiy 

property of the Company at all times. 

M Patent and ^p-f^ T itrations . I agree to assist the Company, or its 

respect thereto, the execution of S^^SXT,^ * 

instruments wh.ch the Company shall deem necessary ^ ord ppy ^ ^ ^ £ 

order to assign and convey to the Company, ts successors, ■» P ■ k rf h , or oth:r 

rights, title and interest in and to "^^^XT^^* clause ,o be 
intellectual property rights relatmg thereto. I forte ^ / Qr s sW1 continu e after the 
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to the Company as above, then I hereby irrevocably designate and appoint the Company and te > duly 

^osefution andisJnce offers patent or copyrigh. registrations thereon wrth the same legai force and 

effect as if executed by me. 

Xfrre^nl^ 

J ^ * ^ + m Tf>iatf> at the time of conception or reduction to practice 01 uic 

^ « tLs,^Z^ research or development of 
SeO^any, or (ii) result from any work performed by me for the employer. 

' I will advise' the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4. ^-™-'"» ^nWmtnt . I agree that, daring the term of my ™P l0 ^^ 
Company, 1 W i„ no, engage in ^r emgymen, ^■ZTZ^^^ 

Company. 

s Returning r ^nv Documents . I agree that, at the time of leaving the employ of the 

specifications, drawings, blueprints, sketches materials eqmpm employment with the 

reproductions of any aforementioned items devclopc^ 1^ ™ J«™nt^ w of the 

Company or otherwise attached hereto 

termination of my employment, I agree to sign ana aeuver 

as Exhibit B . 

hereby grant consent to notification by the Company 10 my y 
obligations under this Agreement. 

rr« i.,. on c TaoTM that for a period of twelve (12) months immediately 
7. Soliritnt.onofEmpovees ■• ^fg^'P for any reason ,\ v hether with or without 
following the terminat.on of my relationship with the Compa ny J Company's 
cause, I shall not either directly or indirectly ^'^™™*° 0T attempt 8 t0 solicit, induce, recruit, 
employees to leave their ^^^^^^^fL for myself or for any other person or 
encourage, take away or hire employees ot me ^omy«u y, 

entity. 
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8 ' nfTnt^. Guidelines and Morals Clause. I agree to diligently adhere to the 

Conflict of Interest Guidelines attached as Exhibit C hereto. • 

termination. 

required to carry out the terns of proprietary information acquired by me 

Agreement will not breach any »^ e ^^ f have not entered into, and 1 agree I 

in confidence or in trust pnor to my employment by th ^ompany i 
will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration arid Equitable Relief. 

a 'w t ,«„„ Pvcent as orovided in Section 10(b) below, I agree that any dispute 

» be heW in Suffolk County, Massachusetts, ■W'giSSSS; or a"„ or proceeding 
persona, iurisdiction of , he state £. & ^ I « 

fees and expenses. 

■a p a in this Agreement the arbitration shall be in accordance with the 

Except as provided in th » ^™ shall have the jurisdiction to hear and rule 

rules of the American Action Asso^ by telephone or in person. The 

, UNDERSTAND THAT ^^^^^^^X 
ANY CLAIMS ARJSING OUT OF, ^f^f. .^ CONSTRUCTION, PERFORMANCE, 
AGREEMENT OR THE INTERPRETATION, n ^' D '^^™ N ^ERSTA>TO THAT 
BREACH ORTERMINATIOI; . THEREO ?™ ^^fpJOHT TO A JURY TRIAL 
THIS ARBITRATION CLAUSE CONSTATES ' ^ nfsPUTES RELATING TO ANY AND ALL 

s l aS^ 



AND MYSELF. 
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of si function and the ordering of such specific performance. 

11 General Provisions, 
(a) 

Kle'ant ££, cTKScS M^hLtts, for any ,awsui, *ere against me 

by the Company arising from or relating to this Agreement. 

♦ ThU Agreement sets forth' the entire agreement and 
.(b) MfeAor^nyit. Th Age *m«rt s ^ prior 

understanding between the Company and m relatmg , to the ub e ^ ^ of any . 

discussions between us. No modification of or amendmen * * * be charged . Any 

rights under this agreement, will be e^ur^ — ^ ^JL validity or scope of 
subsequent change or changes in my duties, salary or cu v 
this Agreement. 

( rt SeverabiU.v. If one or more of the provisions in this Agreement are deemed 
void by .aw, therle rem^oTisions wi„ continue in full force and effect. 

„m i«ions This Agreement will be binding upon my he.rs, 
, (d) §5 7SSrS..f« . »4 be for the benefit of the Company, Us 
executors, administrators and other legal represent 

successors, and its assigns. 
Date: '. .. 




Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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•EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



' Identifying Number 
Date "'• or Brief Description 




WTTTBIT B 
VIANT 

TERMINATION CERTIFICATION 



™. is ,o certify that . do no, 
records, data, notes, reports, proposals, productions of any aforementioned 

, ^ certify thit , ^ -f^**" tX^t^ 
^^^^S^SnX^). — or made hy me (so* or 
jointly with others) covered by that agreement. 

■ v .v iw„i.nti«l Information and Invention Assignment 
I further agree that, in compliance -th teg^^g^ taow ledgc, data or other 
. Agreement, 1 .will preserve as confidential all *ad ^ developro ental or 

proprietary, information relating to product »• P^^"^ ina worfa of authorship, customer late 

anyofteempioyees, ciients, consultants or licensees. 

, fur ,r,er agree tha, for twelve Ofl-*^ 
Company and I will not solicit, .nduce, recruit or encoura 0 > 



their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



T.YTTTBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



lt „ the pohcy of VIANT .0 -due, Us affairs* sr£ S^T^X^^ 
Uw and to adhere to the highest pmctples of 1«m« «ta ^^fS £e appearance of being in 
independent contactors must *vo,d ac^tte s wh * « m ^wing are !»l«liUly 

written approval for continuation must be obtained. 

, ReveaUng conftdentia, information ^^^J^t^S^ 
Unauthorised divulging of information ,s ^^Xf cSnCdS Information and Invention 

• ' ■ „ • wnt; 9 i oifK excessive entertainment, favors or payments 

M mVhe £ft — he proper or —sing to the 

Company. 

3. Participating in civic or profession* organizations tha, might involve divulging 
confidential information of the Company. 

»i orfion^ affectine reward or punishment of employees or 

4. Initiating or approving personnel actions affec ing re p involvemen t. 
applicants where there is a family relationslup or is or appears to be a personal 

• r«rm of nersonal sexual or social harassment of employees. 
5 • Initiating or approving any form of personal, sexua 

, nesting or holding ^ 
companies, including financial specu ation inveStm . 
any manner a decision or course of action of the Company. 

■ 7 . Borrowing from or lending to employees, customers or suppliers. 

8 Acquiring real estate of interest to the Company. 

• , Impr oper,v using - 7e^S^m ro X^ 

secrets of any former or concurrent employer or f 
confidentiality exist. 

™ct< customers sales or markets with competing 
10. Unlawfully discussing prices, costs, customers, 

companies or their employees. 

, , Maying any unWu, ^^*SSS^ subject of paten, 
12. Improperly using or authonzing the use 01 y 
claims of any other person or entity. 



13. • Enga.ingtaanyconduc.whichisno.in^^in.crestofteCompany. 

Each offer, employee and f^Z^T^T^ZZT^ ««nt for 




0 Wesson 



V I A N T 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assisns 
(together the Company"), and in consideration of my employment with the Company and my receint of 
the compensation now and hereafter paid to me by Company, I agree to the following: 

1. At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2- Confidential Information 

*nH * * . ( l } M • CoinpaDYlnformation 1 *& ee at a11 times duri ng the term of my employment 
and thereafter, to hold m strictest confidence, and not to use, except for the benefit of the Company or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including but 
no limited to, research, product plans, products, services, customer" fists and customers (including but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

■ tUtU n (b) . F <>""er Employer Information . I agree that I will not, during my employment 
with the Company improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that Twill not bring onto the premises of the 
Compa ny ^ unpubllsh d documem or proprietary belongi tQ such ^ 

or entity unless consented torn writing by such employer, person or entity. 

t . ft ... (C) . Third Party Information. I recognize that the Company has received and in 
he future will receive from third parties their confidential or proprietary information subject to a duty on 
he Company s part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold , all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party 
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3. Inventions 



(a) Inventions Retained and Licensed . I have attached hereto, as Exhibit A . a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assignment of Inventions . I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such full title 
is required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the Inventions 
and any copyrights, patents, mask work rights or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with 
respect thereto, the execution of all applications, specifications, oaths, assignments and all other 
instruments which the Company shall deem necessary in order to apply for and obtain such rights and in 
order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive 
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other 
intellectual property rights relating thereto. I further agree that my obligation to execute or cause to be 
executed, when it is in my power to do so, any such instrument or papers shall continue after the 
termination of this Agreement. If the Company is unable because of my mental or physical incapacity or 
for any other reason to secure my signature to apply for or to pursue any application for any United 



States or foreign patents or copyright registrations covering Inventions or original works of authorship 
assigned to the Company as above, then I hereby irrevocably designate and appoint the Company and its 
duly authorized officers and agents as my agent and attorney in fact, to act for and in my behalf and stead 
to execute and file any such applications and to do all other lawfully permitted acts to further the 
prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and 
effect as if executed by me. 

(f) Exception to Assignments. I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4 - Conflicting Employment. I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. 



5 - Returning Company Documents I agree that, at the time of leaving the employ of the 
Company, I will_deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B. 



6 - Notification of New Employer. In the event that I leave the employ of_the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7 - Solicitation of Employees. I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. . 
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8. Conflict of Interest Guidelines and Morals Clause . I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations . I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by me 
in confidence or in trust prior to my employment by the Company. I have not entered into, and I agree I 
will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of -the costs and expenses of such arbitration, and each of us_shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL. ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 



) 



(b) Equitable Remedies . I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 
3, 5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 



11. General Provisions . 

(a) Governing Law: Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Date: 





Signature 

Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



Date 



Identifying Number 
or Brief Description 




No inventions or improvements 

Additional Sheets Attached 




Signature of Employee ~ 



A 



Print Name of Employee 



Date: 6 ///^ 



EXHIBIT B 



VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment - 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
the law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees 
and independent contractors must avoid activities which are in conflict, or give the appearance of being 
in conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is . intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where them is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

' 10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

11. Making any unlawful agreement with distributors with respect to prices. 

12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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VIANT 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
(togethefun "Comp"; , and ^deration of my employment with the Company and my rece.pt of 
the compensation now and hereafter paid to me by Company, I agree to the following. 

! At-Will Employment . I understand and acknowledge that my employment with the 

Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
Syment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information . 

(a) r — Information . I agree at all times during the term of my employment 
and thereafter "to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
d£S^S«on, firm or corporation without written authorization ^g^^fig^ 
Company any Confidential Information of the Company. I understand that ^^l™^^ 
meTns any Company proprietary information, technical data, trade secrets or know-how mc udmg, but 
not Lited toTsearch product plans, products, services, customer lists and customers (including, but 
no m ed to' Tustomers o7 the Company on whom I called or with whom I became acquainted during 
Z S o ^ my enj oyment), maricets, software, developments, inventions, processes formula^ 

Ls not include any of the foregoing items which has become pubhcly known and made general y 
avauaWe tough no^ongful Jof mine or of others who were under confidential,* obhgattons as to 

the item or items involved. 

(b) • Tr^ pinvpr Information . I agree that I will not, during my employment 

CoZ^Z unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(cO twh Psrtv Information . I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a jhity on he 

the confidentiality of such information ^ *^^££e^ 
purposes I agree to hold all such confidential or propnetary information m the strictest confidence ^ana 
So dLloseTto any person, firm or corporation or to use it except as ; necessary „ i canying outmy 
work for the Company consistent with the Company's agreement with such thrrd party : 
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Inventions. 



( a ) Inventions Retained and Licensed . I have attached hereto, as Exhibit A, a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as Prior 
Inventions") which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or m which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assi gnment of Inventions I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such full title is 
required to be in the United States by a contract between the Company and the United States or any of its 
agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

( e ) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the-Company's expense, in every proper way to secure the Company's rights in the Inventions 
and any copyrights, patents, mask work rights or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with 
respect thereto, the execution of all applications, specifications, oaths, assignments and all other 
instruments which the Company shall deem necessary in order to apply for and obtain such rights and m 
order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive 
rights title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other 
intellectual property rights relating thereto. I further agree that my obligation to execute or cause to be 
executed, when it is in my power to do so, any such instrument or papers shall continue after the 
termination of this Agreement. If the Company is unable because of my mental or physical incapacity or 
for any other reason to secure my signature to apply for or to pursue any application for any United States 
or foreign patents or copyright registrations covering Inventions or original works of authorship assigned 
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to the Company as above, then I hereby irrevocably designate and appoint the Company and its duly 
authorized officers and agents as my agent and attorney in fact, to act for and in my behalf and stead to 
execute and file any such applications and to do all other lawfully permitted acts to further the 
prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and 
effect as if executed by me. 

(f) Exception to Assignments . I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A. 

4. Conflicting Employment . I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. ' 

5. Returning Company Documents . I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached hereto 
as Exhibit B . 

6. Notification of New Employer . In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7. Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 
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8. Conflict of Interest Guidelines and Morals Clause . I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 



I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
•termination. 

9. Representations . I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by me 
in confidence or in trust prior to my employment by the Company. I have not entered into, and I agree I 
will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding aAitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes- and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL ' 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 



(b) . Equitable Remedies , I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 
3, 5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 

11. General Provisions . 

(a) Governing Law: Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges ,all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope of 
this Agreement. . 

(c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Signature ^ 

Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Title Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 




Signature of ^mployee 



Print Name of Employee 



EXHIBITS 



VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data : or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company or 
any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



F YHTBTT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of the 
law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees and 
independent contractors must avoid activities which are in conflict, or give the appearance of being in 
conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to . the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the. Company. 

4. Initiating or approving personnel actions affecting reward- or punishment of employees or 
applicants where there- is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social -harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. . ~ 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 

12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



1 3 . Engaging in any conduct which is not in the best interest of the Company. 



Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 



IY1 . Ab-aKcw-^ 




V I A N T 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VI ANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid, to me by Company, I agree to the following: 

1. At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information . . 

(a) Company Information . I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including, but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(b) Former Employer Information . I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Third Party Information . I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a duty on the 
Company's part to maintain the confidentiality of such information and to use it only for certain limited 
purposes. I agree to hold all such confidential or proprietary information in the strictest confidence and 
not to disclose it to any person, fnrn or corporation or to use it except as necessary in carrying out my 
work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions 



(a) Inventions Retained and Licensed . I have attached hereto, as Exhibit A , a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty- free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assignment of Inventions . I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee,, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such full title is 
required to be in the United States by a contract between the Company and the United States or any of its 
agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the Inventions 
and any copyrights, patents, mask work rights or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with 
respect thereto, the execution of all applications, specifications, oaths, assignments and all other 
instruments which the Company shall deem necessary in order to apply for and obtain such rights and in 

-order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive 
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other 
intellectual property rights relating thereto. I further agree that my obligation to execute or cause to be 
executed, when it is in my power to do so, any such instrument or papers shall continue after the 
termination of this Agreement. If the Company is unable because of my mental Or physical incapacity or 
for any other reason to secure my signature to apply for or to pursue any application for any United States 
or foreign patents or copyright registrations covering Inventions or original works of authorship assigned 
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to the Company as above, then I hereby irrevocably designate and appoint the Company and its duly 
authorized officers and agents as my agent and attorney in fact, to act for and in my behalf and stead to 
execute and file any such applications and to do all other lawfully permitted acts to further the 
prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and 
effect as if executed by me. 

(f) Exception to Assignments , I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4. Conflicting Employment . I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. - 

5. Returning Company Documents . I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached hereto 
as Exhibit B . 

6. Notification of New Employer . In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. ~ 

7. Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 



8. Conflict of Interest Guidelines and Morals Clause . I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 



I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations . I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by me 
in confidence or in trust prior to my employment by the Company. I have not entered into, and I agree I 
will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in .person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR . TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 



(b) • Equitable Remedies . I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 
3, 5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 

11, General Provisions . 

(a) Governing Law: Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges/all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope of 
this Agreement. 

(c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Date: lO 4 
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Signafure 





ofi 



Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 



1 



EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Yitle Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 



Print Name of Employee 



EXHIBIT B 
VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data ,or other 
proprietary' information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans; financial information or other subject matter pertaining to any business of the Company or 
any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruitor encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 

Date: 



} 



EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of the 
law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees and 
independent contractors must avoid activities which are in conflict, or give the appearance of being in 
conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1 Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. - — 

4. Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5 . Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a Secision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. . Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 

12" Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



1 3 . Engaging in any conduct which is not in the best interest of the Company. 



Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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VIANT 



vlant Corporation 
69 South Street 
BoGton, MA 02111 
61 7 -S3 1-0700 main 
617-631-3803 fox 

MSA Number: _ 



Master Services Agreement 



Effective Date: May 25, 1999, 



Customer: Sony Pictures Digital Entertainment Inc. 

10202 West Washington Boulevard 



Culver City, California 90232-3195 



Administrative 
Contact: 

Name: 
Title: 

Phone: 

Fax: 

E-mail: 

Address (If different): 

Legal Contact; 

Name: 
Title: 

Phone: 

Fax: 

E-mall: 

Address (if different); 



Technical 
Contact: 



Scott Sherr 



Name: 



V.P.. Business Development Title: 
and Strategy. 



310-840-8629 



310-840-8670 



Phone: 
Fax: 



sscherr@sonyplctures.oom E-mail: 



Corll Berg 

SVP Business Affairs 



310 B40 7330 



Address (if 
different); 

Invoices: 

Name: 

' Title: 
Phone; 
Fax: 



310 840 7332 

cberg @ sonypictures.com E-rnan: 



Address (If 
different): 



Doug Chey 



SVP, Technology 



310 - 840-8851 



310-840-8707 



dchey@sanypictures.com 



Scott Peyton 



Finance 



310-840-7303 



310-840-7307 



speyton@sonypictures.com 
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MASTER SERVICES AGREEMENT 
BETWEEN 
VI ANT 
AND 

SONY PICTURES DIGITAL ENTERTAINMENT INC. 

Th> «*fr\/icfIS AGREEMENT ("Agreement") is made as of the Effective Date set forth on 

thecoveldthlsi™^ 

South Street, Boston, MA 021 1 1 ('Vlant") and Sony Pictures D.gital Entertainment Inc. ( Customer). 

WHEREAS. Customer wishes to engage Vlant to provide it with cenain services ^scribed in the 
applicable WorkCrder or Engagement Letter (each as defined below) and the Exhibits, rf any. attaohed 

thereto: 

WHEREAS, Viant Is willing to provide such services on the terms and conditions set forth in this 
Agreement 

NOW. THEREFORE, for good and valuable consideration, the parties hereto hereby agree as follows: 



1. Definitions 

(a) "e vidential Information" shall have the 
meaning set forth in Section 5(a) below. 

(b) " Course Materials" shall mean any and all 
reference manuals, student guides, demonstration 
software and other training materials provided by 
Viant in connection wrth Training Services including, 
without limitation, materials provided by third party 
vendors to Viant specifically for Vlant Training 
Services. 

(o) "Deliverables" shall mean any and aJl 
materials, including without limitation, any 
information, designs, specifications, Instructions, 
software, data, Course Materials, computer 
programming code, reusable routines, computer 
software applications, and any documentation 
relating to any of the foregoing, that Customer has 
contracted Viant to develop and as more fully 
specified In a Work Order or as delivered to 
Customer. 

(d) "Facilities" shall mean the equipment and 
other resources which together constitute a 
rea s 0na b|e work environment in which Viant may 
perform the Services hereunder, Including without 
limitation, reasonable workspace, telephone and 
facsimile capabilities, computer network 
connectivity and any other resources set forth on a 
Work Order. 

(e) ^Framework Software" shall mean the 



software described in the Framework Software 
License attached hereto, if any, 

(f) " Services" shall mean the Consulting 
Services and/or Training Services (as defined in 
Sections 2(a) and 2(b) below, respectively) 
performed by Viant for Customer under the terms of 
this Agreement, pursuant to and as described in a 
Work Order* 

(g) "Work Order shall mean Vianfs standard 
form letter agreement for ordering Services, which 
sets forth and describes the obligations of 
Customer and Viant, Inoludlng any Services to be 
performed by Vlant and all applicable fees. Unless 
otherwise specified on a Work Order, each Work 
Order shall be governed by the terms of this 
Agreement and shall be incorporated herein. Viant 
shall, In Its sole discretion, use Work Orders on a 
per project, basis. 

(h) "Work Product" means the results and 
proceeds of Vlanfs Services hereunder, Including 
Without limitation, any and all Deliverables and other 
materials provided 10 Customer hereunder. 
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2. S en/Ices .,. . . 

(*) r ^ultlno Serves . Viant will Provide 
c€^^i^BSSt^^ In the Work Order 
according to the terms of this Agreement 
(-Consulting Services"). It a Framework Software 
License between the parties is attached hereto, 
Viant will also provide Customer with copies ot the 
Framework Software described therein. 

(b) Trflin jpD Services. Viant will provide 
Customer with training courses rf, and as, specified 
in the applicable Work Order ("Training Services ). 
Training Services shall only be available to 
Customer's employees and to contractors who have 
signed a non-disclosure agreement with Viant that 
Is at least as equally protective of Vlant's interests 
as this Agreement and which requires the 
contractor to use any information or training 
received only In conjunction with Customer's 
business. 

(c) Changes to Services . In the event 
Customer requests changes to Work Orders, Viant 
will notify Customer in writing of the impact upon the 
work schedule, price, payment terms, project 
dependencies and assumptions and/or project 
deliverables. Customer will then, within ten 
business days,* notify Viant in writing of its 
acceptance or rejection of the changes to the 
Services. If accepted, the terms of such change 
shall replaoe the relevant sections of the applicable 
Work Order. If not accepted In writing by Customer 
within ten business days no change shall occur. 

(d) Project Delays, For fixed price Work 
Orders, Customer will not be responsible for the 
payment of additional Fees for delays resulting from 
circumstances within Vianfs control. However, if a 
fixed price Statement of Work Is delayed or rf 
additional Viant resources are required because of 
a failure by Customer to perform, or to timely 
perform any obligation, such event shall, after 
advance written notice is provided to Customer, 
giving Customer a reasonable time to perform, and 
after Viant makes reasonable attempts to work 
around to mitigate the impact of Customer's failure 
to perform, constitute a change and Customer will 
compensate Viant for the additional Viant resources 
and/or time required as a result thereof. 

(e) Nonexclusive Services . Vianfs services 
under this Agreement shall be nonexclusive, 
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3 Fees 

(?f7v> psultino Services, In consideration tor 
Viant'e performance of the Consulting Services, 
Customer shall pay to Viant the fee(s) set forth in 
the applicable Work Order. Unless otherwise 
indicated on the applicable Work Order, Consulting 
Services shall be provided on a fixed-fee basis. Any 
additional Consulting Services that Customer 
requests and Viant agrees to provide shall be 
provided on terms to be mutually agreed upon by 
the parties, if Consulting Services are to be 
provided on a time and material basis, the 
applicable Work Order must so indicate and must 
describe the scope and charges for such Consulting 
Services. 

(b) Training Services . If applicable and unless 
the applicable Work Order specifies otherwise, 
Viant Will provide Training Services based on a per 
student, per day charge plus materials basis, if 
Training Services are to be provided on a fixed fee 
basis, the applicable Work Order or engagement 
letter must so Indicate and must describe the scope 
and charges for such Training Services. 

( C ) Framework Software, Customer shall pay 
Viant the license fees set forth In the Framework 
Software License, if any such license Is attached 
hereto. 

(d) Expenses . If indicated in the applicable 
Work Order, Customer shall reimburse Viant for all 
reasonable travel, communications and out-of- 
pocket expenses (Including, without limitation, 
transportation, communication, lodging and meal 
expenses) incurred In connection with Vjant's 
performance of .the Services, Otherwise, if the 
expense issue is not Indicated in the Work Order, 
Customer shall not be responsible for the 
reimbursement of travel and living and other project 
related expenses incurred by Viant Incurred in 
connection with Vianfs performance of the 
Services. 

e) I nvoicing and Payment Viant will invoice 
Customer fi) monthly for Consulting Services 
rendered during the preceding month (ii) upon 
completion of each course for Training Services 
and (ill) upon delivery of the Framework Software, if 
any. Payment of all invoices are due and payable 
within forty-five days (45) days of the receipt of an 
invoice. Customer will make all payments without 
right ot set<rff or chargeback. All payments made 
pursuant to this Agreement shall be made in U.S. 
dollars. 

(f) Taxes . Fees do not include any present or 
future sales, use. value added, excise or similar 
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•taxes applicable to the Services or associated 
expenses. Viant will separately itemize any 
applicable taxes on each Invoice, or In lieu thereof 
Customer shall furnish Viant a property executed 
tax exemption certificate, H applicable. Customer 
shall be responsible for paying any applicable taxes 
later assessed by a government agency. 

(g) Additional. If Customer cancels or 
reschedules Training Services less than five (5) 
business days before its scheduled start ^te^here 
will be a cancellation fee of fifty percent (50%) of 
the specified Training Services fee. |Such 
cancellation fee shall be due and payable at the 
same time as the fee for the applicable Training 
Services. 

4. Pro prietary Rights 

a) Customer lntf >"«^' Property Rights. 
Except as otherwise provided herein, Customer 
shall own and retain all right, title, and Interest in 
and to any technology or Information otherwise 
developed or created solely for Customer by jViant, 
including any Intellectual property rights therein. 
Customer shall own all right, title and interest }n any 
modifications, improvements, or derivative works of 

... . . i.jki,rn>tnmsr nr Viant or by 



mouiiibauuiia, iiNpiw»wii««»M— • — - 

deliverables created by Customer, or by Viant 
its Contractors. 



b) Viant Intellect" *! property Rights. ■ 
Except as otherwise provided herein. Viant shall 
own and retain all right, title, and interest in }o any 
pre-existing methods, technology or Information 
("Pre-Existing Materials") otherwise owned, 
developed or created solely by Viant that Is later 
incorporated into a Deliverable, provided that only 
with respect to such Pre-Existing Materials used 
after July 1, 2000, Viant must Identify such 
methods, technology, or information In the 
applicable Work Order or any applicable 
amendment or Change Order. 

c) Jointly Deve lo ped Prope rty Rights. 
The parties acknowledge that during the course of 
the Services, certain tangible and intangible and 
now known or hereafter existing (i) rights 
associated with works of authorship throughout the 
universe, including but not limited to copyrights, 
moral rights, and mask-works, (ii) trademark and 
trade name rights and similar rights, (III) trade 
secret rights, (iv) patents, designs, algorithms and 
other industrial property rights, (v) all other 
intellectual and industrial property and proprietary 
rights (of every kind and nature throughout the 
universe and however designated), whether arising 
by operation of law, contract, license or otherwise, 
and (vi) all registrations, applications, renewals, 



extensions, continuations, divisions or reissues 
thereof now or hereafter in force throughout the 
universe (including Without limitation rights In any of 
the foregoing) ("Intellectual Property Rights") may 
be jointly developed by the parties or that Customer 
may solely develop Intellectual Property Rights that 
improve the Deliverables or Pre-Existing Materials 
(the "Customer intellectual Property Rights'). The 
parties agree that such jointly developed Inte ectua 
Property Rights and the Customer Intellectual 
Property Rights shall be solely owned by Customer. 
Also the parties shall mutually agree on seeking 
any protection or registration of such jointly 
developed Intellectual Property Rights. 

d) Grants 4 . 

Notwithstanding the preceding. Customer grants to 
Viant a perpetual, fully paid, world-wide, non- 
exclusive license to use and sublicense, for any 
purpose, components of the Deliverables that 
perform commonplace, ordinary or generic 
functions ("Generic Components") that do no 
embody or disclose Customer's Confidential 
Information: provided however, that such license to 
Viant shall not include Generic Components for 
which Customer has (i) identified the protectable 
intellectual property In writing to Viant within 60 days 
after and (II) filed for either trademark or pate int 
protection within 180 days after the date that the 
applicable Customer website goes live or is 
available for viewing on the worldwide web (the 
"Launch Date"). Viant grants to Customer a 
perpetual, fully paid, worldwide, non-exclusive, 
license to use the Pre-Existing Materials in 
connection with the Deliverables. 

5, Confidentiality 

(a\ Confiden tia l information. As used in this 
Agreement, the term "Confidential Information" shall 
mean all information about either party's business, 
business plans, customers, strategies, trade 
secrets, operations, records, finances, assets, 
technology, data and information that reveals the 
processes methodologies, technology or Know how 
by which either parry's existing or future products, 
services, applications and methods of operation are 
developed, conducted or operated and other 
confidential or proprietary information designated as 
such in writing by the Disclosing Party, whether by 
letter or by the use of an appropriate Confidential 
stamp or legend, prior to or at the time any such 
trade secret or confidential or proprietary 
information is delivered, or disclosed, by the 
Disclosing Party to the Receiving Party or is orally 
or visually disclosed to the Receiving Party by the 
Disclosing Party. Information which Is orally or 
visually disclosed to the Receiving Parry by the 

Page 4 of 8 
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Disclosing Party, or Is disclosed in writing without an 
appropriate letter, confidential stamp or legend 
shall constitute Confidential Information ft (i) It would 
be apparent to a reasonable person, familiar with 
the Disclosing Party's business and the Industry In 
which it operates, that such Information is of a 
confidential or proprietary nature the maintenance 
of which is important to the Disclosing Party or if (li) 
the Disclosing Party, prior to the end of services, 
delivers to the Receiving Party a written document 
or documents describing such information and 
referencing the place and date of suoh oral, visual 
or written disclosure and the names of the 
employees or officers of the Receiving Party to 
Whom such disclosure was made provided that the 
components of the Deliverables referenced in 
Section 4(b) and 4(c) shall not constitute the 
Confidential Information of either party. 

(b) Disclosure fopfidegtial Information, The 
Receiving Party shall hold In confidence, and shall 
not disclose (or permit or suffer he personnel to 
disclose) to any person outside its organization any 
Confidential Information. The Receiving Party and 
its personnel shall use such Confidential 
Information only for the purpose for which It was 
disclosed and shall not use or exploit such 
Confidential Information for Its own benefit or the 
benefit of another without the prior written consent 
of the Disclosing Party. Without limitation of the 
foregoing, the Receiving Party shall not cause or 
permit reverse engineering of any Confidential 
Information or recompliation or disassembly of any 
software programs which are part of the 
Confidential Information received by It under this 
Agreement and shall disclose Confidential 
Information only to persons within its organization 
who have a need to know such Confidential 
Information in the course of the performance of 
their duties and who are bound by a written 
agreement, enforceable by the Disclosing Party, to 
protect the confidentiality of such Confidential 
Information, The Receiving Party shall adopt and 
maintain programs and procedures that are 
reasonably calculated to protect the confidentiality 
of Confidential Information and shall be responsible 
to the Disclosing Party for any disclosure or misuse 
of Confidential information that results from a failure 
to comply with this provision. The Receiving Party 
shall be fully responsible for any breach of this 
Agreement by its agents, contractors, 
representatives and employees. The Receiving 
Party will promptly report to the Disclosing Party any 
actual or suspected violation of the terms of this 
Agreement and will take all reasonable further steps 
requested by the Disclosing Party to prevent, 
control or remedy any suoh violation. 
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( C ) I imrta^ jon on Obligations. The obligations of the 
Receiving Party specified in Section 5 above shall 
not apply, and the Receiving Party shall have no 
further obligations, with respect to any Confidential 
Information to the extent Receiving Party can 
demonstrate, by dear and convincing evidence, that 
such Confidential Information: 

(i) is generally known to the public at the time 
of disclosure or becomes generally known 
through no wrongful act on the part of the 
Receiving Party; 

(ii) is in the Receiving Party's possession at the 
time of disclosure otherwise than as a result of 
Receiving Party's breach of any legal obligation; 

(iii) becomes known to the Receiving Party 
through disclosure by sources other than the 
Disclosing Party having the legal right to 
cfsolose such Confidential Information; 

(iv) is Independently developed by the 
Receiving Party without reference to or reliance 
upon the Confidential Information; or 

(V) is required to be disclosed by the Receiving 
Party to comply with applicable laws or 
governmental or regulatory regulations, 
provided that the Receiving Party provides prior 
written notice of such disclosure to the 
Disclosing Party and takes reasonable and 
lawful actions to avoid and/or minimize the 
extent of such disclosure. 

In the event of a disputed disclosure, the Receiving 
Party shall bear the burden of proof of 
demonstrating that the Information falls under one 
of the above exceptions, 

td\ Ovyne ftJilEL-ef Confidential Information. The 
Receiving Party agrees that the Disclosing Party is 
and shall remain the exclusive owner of the 
Confidential Information and all patent, copyright, 
trade secret, trademark and other intellectual 
property rights therein. No license or conveyance of 
any such rights to the Receiving Party Is granted or 
implied under this Agreement. 

fe\ Return of Documents . The Receiving Party 
shall, upon the termination of this Agreement or the 
request of the Disclosing Party, return to the 
Disclosing Party all drawings, documents, and other 
tangible manifestations of Confidential Information 
received by the Receiving^ Party pursuant to this 
Agreement (and all copies and reproductions 
thereof). 
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(f) Mutual Cooperation , h^h party will notify and 
cooperate with the other party in enforcing the 
disclosing party's rights if it becomes aware of a 
threatened or actual violation of the disclosing 
party's confidentiality requirements by a third party. 
Upon reasonable request by the disclosing party, 
the receiving party will provide copies of the 
confidentiality agreements entered into with Its 
agents or Independent contractors. 

(f) Injunctive Relief . Customer and Viant 
acknowledges that any breach of the provisions of 
this Section 5 may cause irreparable harm and 
significant injury to an extent that may be extremely 
difficult to ascertain. Accordingly, both parlies 
agree that in addition to any other rights or 
remedies available to them at law or in equity, either 
party will also have the right to seek injunctive relief 
to enjoin any breach or violation of this Section 5. 

(g) Pre-Existing NDA 

Notwithstanding any provision above, the parlies 
agree that the Non-Disclosure Agreement dated 
October 4, 1 999 6hall remain in full force and effect 



6. Indemnity, Warranty and Liability 
(a) Indemnity . Each party (the indemnifying 
Party") will, at its expense, defend and indemnify 
the other party (the "Indemnified Part/ 3 ) against a 
claim that any information, design, specification, 
instruction, software, data or other material 
furnished to the other party (the "Indemnifying Party 
Information 13 ) Infringes a copyright, trademark or 
patent or misappropriates a trade secret and will 
pay all losses, liabilities, damages, claims and 
related expenses (including attorney fees) either 
awarded by court or agreed to in an out-of-court 
settlement Notwithstanding the above, the 
Indemnifying Party shall have no liability under this 
Section 6(a) for any claim of infringement based on 
(i) modifications, adaptations or changes to any 
Indemnifying Party information not made by the 
Indemnifying Party, (ii) the combination or use of 
any Indemnifying Party Information with any 
materials not furnished by Indemnifying Party, if 
such infringement would have been avoided by use 
of the Indemnifying Party Information alone, or (Hi)* 
the use or Incorporation of any materials supplied to 
the Indemnifying Party by the Indemnified Party. In 
the event any Indemnifying Party Information is held 
to. or the Indemnifying Party believes Is likely to be 
held to, infringe ihe intellectual property rights of a 
third party, the Indemnifying Party shall have the 
right at its sole option and expense to (x) substitute 
or modify the Indemnifying Party Information so that 
it is non-infringing, or (y) obtain for the Indemnified 
Party a license to continue using the Indemnifying 
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Party Information. This Section sets forth the 
parties sole and exclusive remedy for Intellectual 
property Infringement 

(b) Indemnification Procedures . If either party 
becomes aware of a claim that may require 
indemnification, the Indemnified Party will promptly 
notify the indemnifying Party in writing of the claim 
and will allow the Indemnifying Party to assume full 
control of the defense and settlement of the claim. 
The Indemnified Party will provide the Indemnifying 
Party with the assistance and information necessary 
to defend and settle the claim. 

(c) Warranty , Each party represents and warrants 
to the other party that it has the full power, right and 
authority to enter into and perform this Agreement 
with the other party. Viant further represents and 
warrants that the Services will be performed in a 
professional manner, consisient with generally 
accepted industry standards. For any breach of 
such warranty, Customer's exclusive remedy and 
V/lant's entire liability shall be the re-performance of 
the Services. Customer must request such remedy 
from Viant in writing not more than fifteen (15) 
business days following the completion of the 
Services. Viant further represents and warrants 
that any software Deliverables , including but not 
limited to, computer programming code, reusable 
routines, and computer software applications shall 
perform in accordance with their applicable 
specifications at the time of completion of the 
Services. Customer warrants that it owns or has 
the right to provide to Viant Customer's Confidential 
Information. EXCEPT AS SET FORTH IN THIS 
SUBSECTION NEITHER PARTY MAKES ANY 
WARRANTY, EXPRESS OR IMPLIED IN 
CONNECTION WITH THE SERVICES 
DELIVERABLES, AND INDEMNIFYING, PARTY 
INFORMATION, INCLUDING THE RESULTS AND 
PERFORMANCE THEREOF, INCLUDING 
WITHOUT LIMITATION ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY, 
NONINFRINGEMENT OR FITNESS FOR A 
PARTICULAR PURPOSE. 

(d) Limitation of Liability . 

THE MAXIMUM LIABILITY OF VIANT TO 
CUSTOMER FOR DAMAGES RELATING TO 
VIANTS FAILURE TO PERFORM THE 
(A) CONSULTING SERVICES OR (B) A CLAIM 
OF INTELLECTUAL PROPERTY INFRINGEMENT 
PURSUANT TO SECTION 6(a) HEREIN, SHALL 
BE LIMITED TO THE MAXIMUM TOTAL 
INSURANCE COVERAGE MAINTAINED BY 
VIANT AT THE TIME OF AN INCIDENT THAT 
GIVES RISE TO A CLAIM- VIANT WARRANTS 
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AND REPRESENTS THAT THE MINIMUM VALUE 
^ SUbH INSURANCE COVERAGE WILL NOT 
BE LESS THAN TEN MILLION DOLLARS 
($10,000,000). 



NOTWITHSTANDING THE FOREGOING. IN NO 
EVENT SHALL EITHER PARTY BEUABUS FOR 
00 ANY LOST DATA OR CONTENT, LOST 
PROFITS BUSINESS INTERRUPTION OR FOR 
ANY INDIRECT, INCIDENTAL. SPECIAL, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE 
DAMAGES ARISING OUT OF OR RELATING TO 
THE SOFTWARE OR THE SERVICES PROVIDED 
HEREUNDER, EVEN IF SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. OR OTHERWISE FOR ANY SUCH 
CLAIM. 

7. Tor m and Termination 
(a \ fermi The term of this Agreement shall 
commence on the Effective Date shown on page 1 
o1 this Agreement and shall continue until 
terminated pursuant to this Section 7. 

(b) Tarminfltten tor Breach. Either party may 
terminate this Agreement or any outstanding Work 
Order if the other parry is in material breach of the 
terms of this Agreement or such Work Order and 
has not remedied the breach within thirty (30) days 
of written notice specifying the breach . 

( C ) Fff<xy t ft Termination. Upon termination Of such 
Work Order, the following 6hall apply: 

(i) Services for such Work Order shall cease 
at that time. 

GO Customer shall pay all amounts due and 
payable under this Agreement for all Services 
rendered by Viant through the date of termination. 
With respect to Services provided by Viant on a 
fixed fee basis, If any, Customer shall pay Viant a 
portion of such fixed fee amount equal to the 
percentage time of the work sohedule that has been 
completed as of the date of such termination. 

ttii) All rights and obligations provided under 
Sections 3 (to the extent any fees or taxes remain 
unpaid or expenses have not been reimbursed), 4, 
5. 6, 8 and 9 shall survive such termination for any 
reason; provided that Section 5(b) shall survive for 
a period of three (3) years lollowlng suoh 
termination for any reason. 

(iv) Neither party will be liable to the other for 
damages, losses, costs or expenses whatsoever on 



account of such termination arising from or In 
connection with the loss of prospective sales 
expenses Incurred or investments made with the 
establishment, development or maintenance of 
either party's business. 

(v) Termination will not affect any claim, 
demand, liability or right of Customer or Viant made 
prior to such termination, except as described m 
subsection (iv) above. 

8. Non-Compete, 

Until the earlier of (i) the one-year anniversary of 
the Launch Date of the Moviellv service; GO the 
one-year anniversary of the date on Which Viant 
completes contracted professional services for the 
Moviefly service; and (Hi) February 1. 2002, Viant 
hereby covenants and agrees that it will not. on its 
own or together with any of its affiliated companies, 
perform any services to or participate in any 
Competing Business. For purposes of this Section 
8 a -Competing Business" shall mean a business 
• which, as of the date on which Viant commences 
rendering services therefor or participates therein, 
is owned or operated, in whole or in part, (where 
"owned" means an equity interest greater than 3%), 
by any Competing Company, which business is 
engaged in the delivery of feature-length motion 
pictures via the internet to Private Residential 
Dwellings. For purposes of this Section 8. the term 
-Competing Company" shall mean Warner Bros., 
Universal Pictures, The Walt Disney Compaq 
Paramount Pictures, Dreamworks, MGM, zo 
Century Fox or Blockbuster Video, or any of their 
affiliated companies. For purposes of this 
provision, the term "Private Residential Dwellings 
shall mean private residences (e.g., homes, 
condominiums, apartments), and shall specifically 
include school dormitories, hotel rooms and nospita 
rooms but shall specifically exclude theaters. Viant 
further agrees that It will not and may not frustrate 
the intem and purpose of this Section 8 by 
performing services or participating In a business, 
which at the time of commencement of such 
performance or participation, was not owned or 
operated by a Competing Company, but which Viant 
knows will be owned by a Competing Company at 
any point during the time period for this Section 8 
specified above. 

9. Miscellaneous 

(a) No Solicitation. Unless otherwise approved in 
writing, for the term of any Work Order and for six 
months beyond the end date specified In the Work 
Order, neither party will directly or indirectly solicit, 
(either individually or through a third party), to any 
employee of the other who Is involved In the 
development, use or provision of Services to 
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(b) Assignment . Neither party shall assign, transfer 
nor pledge this Agreement without the prior wntten 
consent of the other party, such consent to any 
assignment shall apply only to the given instance, 
and shall not be deemed a consent to any 
subsequent act. Subject to the foregoing, this 
Agreement inures to the benefit of and is binding 
upon the successors and assignees of the parties 
hereto. Notwithstanding the foregoing, Customer 
shall be permitted to make an assignment to any 
company it owns or controls or Is affiliated with or 
related to, as well as to any other motion picture 
company. 

(o) ptelationship between th e Parties, Neither 
Customer nor Vlant is a legal representative, agent, 
or a partner of the other. Each party will be solely 
responsible for payment of all compensation owed 
to Its employees, as well as employment related 
taxes. Each party will maintain appropriate worker's 
compensation for its employees as well as general 
liability insurance. 

(d) Force Majeure . Neither party shall be liable for 
any failure or delay In performance of its obligations 
hereunder on account of strikes, riots, fires, 
explosions, acts of God, war, governmental action, 
or any other cause which Is beyond that party's 
reasonable control, 

(e) Entirety . This Agreement, together with the 
Non-Disclosure Agreement that was entered Into by 
and between the parties hereto dated October 4, 
1999, and all applicable Work Orders incorporated 
herein constitute the complete agreement between 
the parties and supersedes all previous ~and 
contemporaneous agreements, proposals, or 
representations, written or oral, concerning the 
subject matter of this Agreement, This Agreement 
may not be modified or amended except In a writing 
signed by a duly authorized representative of each 
party. Subject to this Section 8(e) and Section 2(c) 
above, no other act, document, usage, or customer 
shall be deemed to amend or modify this 
Agreement or any Work Order, as applicable. It is 
expressly agreed that any terms and conditions of 
any prior communications between Viant and 
Customer, shall be superseded by the terms and 
conditions of this Agreement and the applicable 
Work Order. 

(f) Severability . In the event any provision of this 
Agreement Is held to be Invalid or unenforceable, 
the remaining provisions of this Agreement will 
remain In full loroe. 
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( g ) Beneficiaries . Vlant and Customer shall be a 
third party beneficiary of all confidentiality 
agreements contemplated by Section 5(b) above. 

(h) Governing Law . This Agreement shall be 
construed In accordance with the laws of the State 
of California excluding conflict of laws provisions, 
applicable to agreements made and fully performed 
therein. 

(i) Settlement Attempt - Arbitration . Any and all 
claims, disputes, or controversies arising under, out 
of, or in connection with this Agreement or the 
breach thereof, (herein "dispute") shall be submitted 
to the chief operating officer of each party (or their 
designee) for a good faith attempt to resolve the 
dispute. The position of each party shall be 
submitted, and the individuals promptly thereafter 
shall meet at a neutral site. If the parties are unable 
to reach agreement within thirty (SO) days following 
such meeting, then any dispute which has not been 
resolved within said thirty (30) days by good faith 
negotiations between the parties shall be resolved 
at the request of either party by final and binding 
arbitration, and neither party may terminate the 
Agreement based upon any such dispute except In 
accordance with the decision of the panel of 
arbitrators. Arbitration shall be conducted in New 
York, by three (3) arbitrators. The arbitrators shall 
be knowledgeable in the commercial aspects of 
custom software development. Internet 
applications, technical consulting services and 
copyright law and otherwise in accordance with the 
Commercial Arbitration Rules of the American 
Arbitration Association. The parties shall select the 
arbitrators within fifteen (15) days after the receipt 
by the noticed party of the demand for arbitration 
delivered in the manner set forth herein for 
providing notice to the parties. If the arbitrators are 
not selected by the parties within said fifteen (15) 
days, then the American Arbitration Association 
shall select the arbitrators. The arbitrators shall 
make detailed written findings to support their 
award. The arbitrators shall render their decision 
no more than forty-five (45) days after the parties 
finally submit the daim, dispute or controversy to 
the panel. Judgment upon the arbitration award 
may be entered in any court having Jurisdiction. As 
part of any award rendered the arbitrators shall 
determine the prevailing party on any claim or 
counterclaim and shall award to such prevailing 
party the costs and fees (including filing fees and 
other costs, as well as attorney consulting, 
accounting and expert witness fees) incurred by 
such party with respect to the claim or counterclaim 
on which such party prevailed. 
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" (i) Waiver. The failure by either party to entorce at 
any time any of the provisions of this Agreement, or 
to exercise any election or option provided herein 
shall in no way be construed as a waiver of suoh 
provisions or options, nor in any way. to affect the 
validity of this Agreement or any part thereof, or the 
right of either party thereafter to enlorce each and 
every such provision. 

(k) Publicity , Viant shall be allowed to use 
Customers name on its customer lists and disclose 
the same to Its present and potential customers 
after execution of this Agreement for a period of two 
years after Viant stops performing any Services for 
Customer, Customer agrees to inolude Information 
concerning Viant and Viant's contribution to the 
MovieFly project in the "About Moviefly" section of 
the MovieFly website at all times during the first 
year while the site is publicly available, In addition 
Customer agrees that Yair Landau will, within one 
month of the market launch of the MovieFly service, 
grant a video testimonial describing Viants 
involvement In, and contribution to, the MovieFly 
project. Customer shall have final approval rights 
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over the testimonial and any exhibition of suoh 
testimonial shall be in the complete, unedited, 
approved, version. Customer and Viant agree that 
at least two joint press releases concerning 
MovieFly and Vianfs Involvement and contribution 
to the MovieFly project and one joint Viant- 
Customer appearance at trade shows or 
conferences shall take place within one year of the 
launoh of the MovieFly website. All press releases 
issued by either party referencing this Agreement or 
the Services performed hereunder shall require 
approval in writing of the press release copy by both 
parties. 

(I) Notice . All notices, requests, consents and 
other communications required or permitted under 
this Agreement shall be in writing and shall be sent 
by reputable overnight currier, registered or certified 
mail, postage prepaid or transmitted by telegram or 
telefax if confirmed by such mailing, to Customer 
and Viant at their respective addresses set forth on 
page 1 of this Agreement. Either party may ohange 
Its address by written notice to the other. 



IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have set forth 
their signatures as of the date first 9et forth above. 



VXAJMT CORPORATION 




SONY PICTURES DIGITAL 
ENTERTAINMENT INC 



By: 



Date:_ 



Name:. 



Date: ncTT \^ ,0.00 0 
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VIANT 
V1ANT 

89 South Street 
Boston. MA 02111 
http:/ / www.VlANT.com 



XX XX999 

Work Order ^ a== ^======«======~======^^ 



(-Customer"). 

1. Consulting Service Description. 

Description. 

2. Location where Services arc rendered. 

Location. 

3. Principal Contacts. 

Tte principal conUctfo^ + ^ 

T7^epr^ipalcontectforCu5tomer for this Work Orderis CustomerCantact. 

<L Schedule, 

This Work Order will expire ZxpirationDate* 

5. Changes for fhe Services. 

Consulting Start Date 



Total . • — — : ■ " — ' 



DescriptionOfExpcn$t$ 
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Accepted by: 

VLA.NT Customer 

Stature: . Signature: 

Name: _ Namer 

Title: ^ 

Date: Date: 



This Work Order is -Confidential Information," as deflmd in Section S(a) of the Master Services 
Agreement, and can only he modified in accordance with the terms set forth in Section 2(d) thereof. 
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Memorandum 




EDNY PICTURES 
DIGITAL EiraffTAlNMENT 



SONY 

PICTURES 



Date: December 11,2000 

To: Distribution 

From: Corii D. Berg 
cc: 

Re: Viant/SPDE 



/$vs& fir**-* ; 



Attached for your files is a fully-executed copy of Change Order #1 to the Work Order 
dated Septemer 15, 2000 between Sony Pictures Digital Entertaiiunentlnc. and Viam 
Corporation, 



Distribution : 
Peter Halt 
Patrick Kennedy 
Jennifer Kuo 
Yair Landau 
JimPickeU 
Susie Oh 
IraRuben9tein 
Scott Sherr 
Mitch Singer 



* a Sony Pictures Enxertalnmenr company 

APR 30 2001 15:30 



B589427120 PAGE. 13 



' 04/30/01 14:23 FAX 8589427120 



Jan-23-2001 06:03p«. Fron-SPDE BUS *"0 LEGAL AFFAIRS 



IP D SAN DIEGO 

+3108407332 




Change Order #1 



Thk chance Order 41 Is issued pursuant to, and modifies, the Work Order dated 
S^E^IS 2000 by and between Sony Pictures Digital Entertainment Inc 
fS^mi\^oS^ CVtaiPJ. Any term not otherwise defined here.n shall 
have the meaning assigned to it in the Work Order. 



Service Information: 



MovieFly 



Launch v 1 .0 - Stage 2 



Project Nome 



Phase 



on Fridav N ovember 3, 2000 SPDE asked Viant to analyze the impact of a project 
sip chang ^e MovieFly Launch 1.0 project. The requested change invokes he 
integration of Real Networks technology into the MovieFly arte In add.tion to the 
Windows Media Player Implementation already planned. 

Viant completed the analysis and has revised the work schedule, under the assumption 
of no further changes to previously determined Launch 1 .0 scope other than 
acSmmodation of Real's technology. Three documents: Impact Assessment of 
Incomoratinq Real Networks, Dual Codec Impacts on the User Bxpenence and 
t^Tp^nllJcenslng Architecture Impact Analysis offer a deta.led understanding of 
the changes to the site applications and delivery architecture. 

Agreed upon Changes: 

1 The end date for the Sen/ices is changed from January 15, 2001 to > Ma , fch 1 i, 2QQ1 to 
addrSs the additional work required by this Change Order. In the evert the end 
date needs to be extended as due to bugs with Real's alpha stage solution SPDE 
agrees to compensate Vlant for the additional time required to remedy such bugs. 
Such additional compensation shall be mutually established by Viant and SPDE. 

2 Viant's professional fees increase from £4-492.000 to $5,665,000 (an Increase of 

$1 ,173,000) to accommodate the additional time and scope. 

3 Viant extends to SPDE an additional credit of $176,000, to be used in connection with 

a future phase, if any. of meaningful worK and to be Identrfied within 1 year o 
execXntfthis agreement. For purposes of this agreement, the term 'Meaningful 
Work" shall mean a project or work phase that fits within, and may be reasonably 
achieved by the Viant service model. 
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Stage 2 engagement. 
5. The payment schedule will changed to the following: 



Total Billing 
S5.330.000 



Payment Am ount & Due Date 

$1 .492,000 to ba invoiced atproject kick-off (Unchanged)- 



$1,000,000 to be invoiced at week 6 (Unchanged) 
$1.000.000 to be invoiced at week 12 (Unchanged) 



$1,00olo00 to be invoiced at week 16 (Unchanged) 
S43B.Q00 to be invoiced on January 15, 2001 (New) 



foOO.OOO to be invoiced on March 1. 2001 (New) 



6. Viant and SPDE agree that the remaining SPDE credit for future work is $1 ,002.000. 

7 All other terms and conditions remain the same, including but not limited to Viant's 
Compete obligations and the travel and living percentage expense (.nutation. 



non- 



Vlant Corporation 



By: 




Name: Brian Lakamp 



Title: Senior Client Partner 



Date: NnvP,mber13. 2000 



Sony Pictures Digital 
Entertainment 



By: £ 




Name: Yair Landau 



Title: President 
Date: 
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Rittmaster, Ted R. 



Subject: 



Sent: 

To: 

Cc: 



From: 



Brennan Wall [bwall@viant.com] 
Friday, March 02, 2001 3:27 PM 
'Rittmaster, Ted R.' 

susie_oh@spe.sony.com; fred.zustak@am.sony.com; milton.frazier@am.sony.com 
RE: patent application telephone discussion 



Dear Mr. Rittmaster, 

Attached please find the information you requested. 



Kindest regards to you, 



Brennan Wall, Esq. 

Viant Corporation 

89 South Street 

Boston, Massachusetts 02111 



Andrew C. Frank 
2166 Broadway #15E 
New York, NY. 10024 
US Citizen 



Brian David Lakamp 
18131 Kingsport Drive' 
Malibu, CA 90265 
US Citizen 



Bryan- Gentry Spaulding 
55 Santa Clara Ave. 
San Francisco, CA 94127 
US Citizen 



Charles Jonathan Evans 

55 West 14th Street, Apartment 2E 

New York, NY 10011 

US Citizen 



Everton Anthony Schnabel 
428 N. Laurel Ave. 
Los Angeles, CA. 90048 
US Citizen 



Hartmut Ochs 

818 Parkman Ave. 

Los Angeles, CA 90026 ■ 

German Citizen (Hunter is presently working in Viant 's Munich office) 



Jeremy Eli Barnett 

563 Via de la Paz 

Pacific Palisades, CA 90272 

US Citizen 



Seth David Palmer 

33 Gold Street, Apt. 509 

New York, NY 10038 

US Citizen 



1 




Bruce Forest 

10 Spring Valley Road 

Weston, CT 

(Zip code unknown, citizenship unknown) 

Steven Koenig 
1751 Croner Avenue 
Menlo Park, CA 94025 
(Citizenship unknown) 

Karl Wiersholm 
7624 116th Ave. N.E. 
Kirkland, WA 98033 
(Citizenship unknown) 



Original Message 

From: Rittmaster, Ted R. [mailto:TRittmaster@foleylaw.com] 
Sent: Wednesday, February 28, 2001 3:06 PM 
To: 'bwallGviant . com 1 

Cc: ' susie_oh@spe . sony . com 1 ; . 1 f red. zustak'@am. sony . com ' ; 
'mi It on. f razier@am. sony. com 1 

Subject: patent application telephone discussion 



Dear Mr. Wall: 

In our telephone discussion this morning, you requested a list of the names 

of Viant (or former Viant) employees who were identified as inventors for a 

patent application that was filed last year. Those individuals are: 

1. Steve Koenig 

2. Seth Palmer 

3. Bruce Forest 

4 . .Andrew Frank 

5. Will Chong 

6. Bryan Spaulding 

7 . Jeremy Barnett . 

8. Chad Evans 

9. Evan Schnabel 

10. Hunter Ochs 

11. Karl Wiershoim 

12. Todd Henderson 

13. Brian Lakamp 

The above spellings may not be perfect. Of the above individuals, we were 
informed that Steve Koenig, Bruce Forest and Karl Weirshoim may no longer be 
with Viant. In addition, we were informed that Hunter Ochs is in Germany. 



As we discussed, the U.S. Patent and Trademark Office requires certain 

2 



information about each inventor named in a patent application. That 
information is: 1) full legal name; 2) current mailing address; and 3) 
country of citizenship. Also as we discussed, the deadline for submitting 
signed documents (including the above information) is March 16, 2001. Your 
assistance in helping us collect the information is greatly appreciated. 

Per our discussion, I will ask a Sony counsel (or other suitable Sony 
representative) to contact you to verify my involvement in the project and 
to discuss the disclosure issues that you raised. 

Best regards, 

Ted R. Rittmaster 
Foley & Lardner 

Intellectual Property Department 
Los Angeles, California • 
direct (310) 975-7963 
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FOLEY & LARDNER 



ATTORNEYS 



A T 



LAW 



JACKSONVILLE 
LOS ANGELES 
MADISON 
MILWAUKEE 
ORLANDO 



CHICAGO 
DENVER 



2029 CENTURY PARK EAST, SUITE 3SOO 
LOS ANGELES, CALIFORNIA 90067-302 I 
TELEPHONE: (310) 277-2223 
FACSIMILE: (3 I 0> 557-8475 



SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 

310.975.7963 



EMAIL ADDRESS 

trittmaster@foley law . com 



CLIENT/MATTER NUMBER 



041892.0203 



August 9, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Brian Lakamp 

18131 Kingsport Drive 

Malibu, CA 90265 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 



YourRef.: 50R4655.03 
Our Ref.: 041892.0203 



Dear Brian: 



015.496189.1 
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Foley & Lardner 
Brian Lakamp 
August 9, 2001 
Page 2 



Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.496189.1 



Foley & Lardner 



Brian Lakamp 
August 9, 2001 
Page 3 



Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 



Very truly yours, 




Ted Rittmaster 
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LAW 



JACKSONVILLE 
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2029 CENTURY PARK EAST, SUITE 35CO 
LOS ANGELES. CALIFORNIA 90067-302 I 
TELEPHONE: (3 I O) 277-2223 
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SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@f oley law . com 



CLIENT/MATTER NUMBER 



041892.0203 



August 9, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Jeremy Barnett 

563 Via de la Paz 

Pacific Palisades, CA 90272 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 



Dear Jeremy: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by. the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 



YourRef.: 50R4655.03 
OurRef.: 041892.0203 
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Foley & Lardner 
Jeremy Barnett 
August 9, 2001 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures* are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

0 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.496189.1 



Foley & Lardner 



Jeremy Barnett 
August 9, 2001 
Page 3 



Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 




Very truly yours, 



Ted Rittmaster 
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SACRAMENTO 
SAN DIEGO 
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TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw .com 



CLIENT/MATTER NUMBER 



041892.0203 



August 9, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Mary Korman 

23 1 Windward Avenue 

Venice, CA 90291 

Re : U.S. Application Entitled : 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 



YourRef.: 50R4655.03 
OurRef.: 041892.0203 



Dear Mary: 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (3 10) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.496189.1 



Foley & U\rdner 



Mary Korman 
August 9, 2001 
Page 3 



Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 



Very truly yours, 




Ted Rittmaster 
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EMAIL ADDRESS 

trittmaster@foley law . com 



CLIENT/MATTER NUMBER 



041892.0203 



August 9, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Andrew Mosson 
2367 Chestnut Street 
San Francisco, CA 94123 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 



Dear Andrew: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 



YourRef.: 50R4655.03 
OurRef.: 041892.0203 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



Foley & L^rdner 



Andrew Mosson 
August 9, 2001 
Page 3 



Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 



Very truly yours, 




Ted Rittmaster 
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August 9, 2001 

VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Ernesto Bondersohn 

1210 Floribunda Avenue #2 

Burlingame, CA 94010 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 
YourRef.: 50R4655.03 
OurRef.: 041892.0203 

Dear Ernesto: 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you- 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don ! t hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 




Very truly yours, 



Ted Rittmaster 
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August 9, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Mary Abraham 

6252 E. Sunny crest Drive 

Oak Park, CA 91377 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 
YourRef.: 50R4655.03 
OurRef.: 041892.0203 

Dear Mary: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 




Very truly yours, 



Ted Rittmaster 
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October 4, 2001 



VIA OVERNIGHT DELIVERY 

Brennan Wall, Esq. 
VIANT 

89 South Street 
Boston, MA 02111 



Dear Mr. Wall: 

Further to our letters of July 27, 2001, and September 5, 2001, we still have not received any 
response from the several Viant (or former Viant) employees or contractors that were named as 
inventors in the Sony Moviefly patent applications. In addition, to the inventor's listed in our September 
5, 2001, letter, the following inventors are also believed to be Viant (or former Viant) employees or 
contractors who have not responded to our previous communications: Steven Koenig and Karl 
Wiersholm. Also, we have not received your response to our September 5, 2001, letter. 

As we have previously informed you, we are required to seek signatures from the inventors. 
Accordingly, we again request your assistance in that endeavor. With our letter of September 5, 2001, 
we provided you with sets of documents containing a patent application, inventor declaration and 
assignment document for each inventor of each application to review, execute and return to us. We 
enclose herewith a similar set of documents for Mr. Koenig and Mr. Wiersholm. We are enclosing those 
documents for forwarding to Mr. Koenig and Mr. Wiersholm, in accordance with your request to send 
communications directed to Viant inventors through you, rather than directly to the Viant employees. 

Please note that the final (non-extendable) deadlines for filing signed documents with the U.S. 
Patent and Trademark Office for the Moviefly patent applications expire on various dates in October and 
November (depending upon the particular patent application). The earliest of those final deadlines 
(relating to the application having our docket no. 0207) is October 14, 2001. Unless we receive signed 
documents from all of the inventors by October 5, 2001, we will likely proceed with the filing of 
petitions, requesting the U.S. Patent and Trademark Office to accept the applications without inventor 
signatures. 



Re: Sony - Moviefly Patent Applications 
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Due to the above-noted deadlines, your assistance in obtaining inventor review and signatures on 
the enclosed documents is greatly appreciated. If you have any questions regarding these matters, please 
do not hesitate to contact us. 



We look forward to hearing from you. 




TRR/jls 

Enclosures 

cc: Susie Oh 
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PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Susie Oh 

Sony Pictures Entertainment 
9050 West Washington Blvd. 
Culver City, CA 90232 



Enclosed are 4 packages that were sent to Brian Lakamp for his review and 



signature in connection with the Moviefly patent applications. As discussed in my email 
messages, we previously sent copies of the enclosed packages to Brian, at his home address. 
However, we received no response. 

Please assist our efforts to have Brian review and execute the enclosed 
documents. Once the documents are executed, please return the packages to us. If you have any 
questions regarding this matter, please do not hesitate to cpilfact\us. — 



Re: Moviefly Patent Applications 



Dear Susie: 




TRR/jls 
Enclosures 
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Rittmaster, Ted R. 



From: Susie_Oh@spe.sony.com 

Sent: Thursday, September 20, 2001 5:14 PM 

To: trittmaster@foleylaw.com 

Subject: RE: Moviefly Patent Applications 



Do you have any advice regarding the below? 

Forwarded by Susie Oh/LA/SPE on 09/20/2001 05:13 



"Lakamp, Brian" <blakamp@sonypictures.com> on 09/20/2001 05:09:41 PM 
To: Jane Corey/LA/SPE@SPE 

cc: Susie Oh/LA/SPE@SPE, "Berg, Corii" <cberg@sonypictures.com> 
Subject: RE: Moviefly Patent Applications 



As I understand it, accommodations for my signature should be handled 
through the agreements with Viant, since all related IP was developed 
during 

my tenure there. 

Thanks. 

-Brian 

— Original Message — 
From: Corey, Jane 

Sent: Thursday, September 20, 2001 4:39 PM 

To: Lakamp, Brian 

Cc: Oh, Susie; Berg, Corii 

Subject: Moviefly Patent Applications 



Dear Brian, 

We have four (4) Moviefly patent applications which require your 
signature. Would you like me to go to you or would you prefer to come 
over here to sign them? 

Thanks. 

Jane 



l 



^S7e%r»^son y p^res.co m ;Jenn»er.Kuo@spe.sony.com 



From: 
Sent: 

Subject: ru ~ 



Hey Brian - 



ntsy Diioii 

, jus t want to follow up with ^^^«S^beS a 
case there may be some ^^^SSnent. That is, please be 
patent declaration , and I the i ^™ SP ^ndipendent of your employment at 
aware that the pa ent document s an f ^ oe P de dent of any deal 
Viant. The formal patent papers are _* s ° ^ ^ b the individual, not the 
between SPDE and Vian . Pa tents are «nven from Ted 
employer of the ^»^- ™£iert documents do not depend on who 
Rittmaster's e-ma.l bel ° w -^ e Pf s ^ n i n q there is no effect on Viant, 
your employer was or b. By *g n JJ n ave to go through the extra 
or SPDE for that matter, except that we nave _y we 
Se and cost of preparing; adJJJ^gHffi that you are an 
ESS? K^SIng^o^ocuments with the PTO 
regarding your lack of signature. 

,„ any event please let me know as soon as possible I you are sUI 

reluctant to sign the docs. 

Thanks, 

Susie . „ „ - 
Forwarded by Susie Oh/LA/SPE on 09/25/2001 04:29 

PM 

- <TRittmaster@fo.eylaw.com> on 09/24/2001 10:21:55 



"Rittmaster, Ted R. 
AM 

To: Susie Oh/LA/SPE@SPE 

Subject: RE.Moviefly Patent Applications 



Hi Susie, 

For each application in which Brian is an inventor, we sen. two forms to 
^signature (an Inventor's Declaration and an Assignment), along w,th 
copy of the application as filed. 

-enr;»^ 

2£rt to the USPTO that (1 ) the inventor believes himself/herself to 

^^^^^^ 
IdentKion information (name, address and cfcenship) is correct. 
ITsPTO requires that each inventor (no. the inventor's employer) make 
reflations and verifications to the USPTO. 



The Assignment document will be used .ecord (at the USPTO assignment 
recordation office) the assignment of the invention to Sony (and to 
Moviefly, by virtue of the agreement between Sony and Moviefly). 
Brian's 

signature on the Assignment document would simplify and expedite the 
recordation process. 

In response to Brian's comment that "accommodations for [his] signature 
should be handled through the agreements with Viant," please inform 
Brian of 

the following: The above-noted Inventor's Declaration is a USPTO 
requirement imposed on each inventor (and, can not be accommodated 
through 

other agreements). The above-noted Assignment document is an expedient 

Brian's signature would simplify our process, even if this may be 
handled 

through another agreement with Viant. 

Please let me know if you would like me to contact Brian directly, to 
expand 

on the above explanation. 

Best regards, 

Ted Rittmaster 
Foley & Lardner 
(310)975-7963 
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COP 

EMPLOYMENT AGREEMENT 



AGREEMENT, dated as of September 4, 2000, between SONY PICTURES 
ENTERTAINMENT INC., a Delaware corporation which maintains corporate offices at 10202' 
W. Washington Blvd., Culver City, California 90232 (the "Company"), and CHRIS RUSSELL-. 
("Employee"), residing at 1 1427 Segrell Way, Culver City, California 90230. 

The parties hereby agree as follows: 

1 . TERM OF EMPLOYMENT. The Company hereby employs Employee, and. 
Employee hereby accepts, employment, on the terms and subject to the conditions hereinafter.set£ 
forth, for a term (the "Employment Period") commencing on September 4, 2000 and continuing^ 
until September 3, 2002 (the "Expiration Date"). 

2. Dl JTTES AND PRIVILEGES. . During the Employment Period, Employee shall 
serve as Vice President, Technology of the Sony Pictures Digital Entertainment division of the 
Company; be responsible to and report to the Senior Vice President, Technology of the Sony 
Pictures Digital Entertainment division of the Company or to such other person as may be. 
designated by the most senior executive of the Company (the person to whom Employee reports 
is herein called the "Supervisory Officer"); perform such services consistent with Employee's 
position hereunder as the Supervisory Officer may from time to time require; devote Employee's- 
entire business time, ability and energy exclusively to the performance of Employee's duties 
hereunder; and use Employee's best efforts to advance the interests and businesses of the 
Company, its divisions, subsidiaries and affiliates. Employee's office shall be located at the 
Company's offices in the Los Angeles County, California area. 

3. COMPENSATION. 



(b) During the Employment Period, Employee shall be eligible to participate in all then- 
■ operative employee benefit plans of Sony Pictures Entertainment Inc. ("SPE") or its affiliates 
which are applicable generally to the Company's executives of comparable rank to Employee 
("Employee Benefit Plans"), subject to the respective terms and conditions of such Employee 
Benefit Plans. Nothing contained in this Agreement shall obligate the Company to adopt or 
implement any Employee Benefit Plan, or prevent or limit the Company from making any 
blanket amendments, changes, or modifications of the eligibility requirements or any other 
provisions of, or terminating, any Employee Benefit Plan at any time (whether during or after the 
Employment Period), and Employee's participation in or entitlement under any such Employee 
Benefit Plan shall at all times be subject in all respects thereto. 
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FYPTRATION OF TERM AND TERMINATION 



(a) Employee's employment by the Company and this Agreement shall 
automatically expire and terminate on the Expiration Date unless sooner terminated pursuant to 
the provisions of this Section 4. 

(b) Employee's employment by the Company and this Agreement shall 
automatically terminate upon Employee's death. 

(c) The Company shall have the right and option, exercisable by giving written 
notice to Employee, to terminate Employee's employment by the Company and this Agreement 
at any time after Employee has been unable to perform the services or duties required of 
Employee in connection with Employee's employment by the Company as a result of physical or 
mental disability (or disabilities) which has (or have) continued for a period of twelve (12) 
consecutive weeks, or for a period of sixteen (16) weeks in the aggregate, during any twelve (12) 
month period. 

(d) The Company shall have the right and option, exercisable by giving written 
notice to Employee, to terminate Employee's employment by the Company and this Agreement 
at any time after the occurrence of any of the following events or contingencies (any such 
termination being deemed to be a termination "for cause"): 

(i) Employee materially breaches, materially repudiates or otherwise 
materially fails to comply with or perform any of the terms of this Agreement, any duties of 
Employee in connection with Employee's employment by the Company or any of the Company's 
policies or procedures, or deliberately interferes with the compliance by any other employee of 
the Company with any of the foregoing; 

(ii) The commission by Employee of a felony (whether or not prosecuted) 
or the pleading by Employee of no contest (or similar plea) to any felony (other than a crime for 
which vicarious liability is imposed upon Employee solely by reason of Employee's position 
with the Company, and not by reason of Employee's conduct); 

(iii) Any act or omission by Employee constituting fraud, gross negligence 
or willful misconduct in connection with Employee's employment by the Company; or 
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(iv) Any other act, omission, event or condition constituting cause for the 
discharge of an employee under applicable law. 

(e) The Company shall have no obligation to renew or extend the Employment 
Period. Neither (i) the expiration of the Employment Period, (ii) the failure or refusal of the 
Company to renew or extend the Employment Period, this Agreement, or Employee's 
employment by the Company upon the Expiration Date nor (iii) the termination of this 
Agreement by the Company pursuant to any provision of this Section 4 (except Section 4(g));? 
shall be deemed to constitute a termination of Employee's employment by the Company "without 
cause" for the purpose of triggering any rights of or causes of action by Employee. 

(0 If this Agreement, the Employment Period or Employee's employment by the 
Company is terminated or expires pursuant to any provision of this Section 4 (other than Section 
4(g)), or is terminated by Employee, Employee's right to receive salary or other compensation^ 
from the Company and all other rights and entitlements of Employee pursuant to this Agreement 
or as an employee of the Company shall forthwith cease and terminate, and the Company shall 
have no liability or obligation whatsoever to Employee, except that: 

(i) The Company shall be obligated to pay to Employee not later than the 
effective date of such termination all unpaid salary, car allowance (if any), vacation and. 
reimbursable expenses which shall have accrued as of the effective date of such termination;; and 

(ii) The terms and conditions of applicable Employee Benefit Plans* if any, 
shall control Employee's entitlement, if any, to receive benefits thereunder. 

(g) The Company shall not be obligated to utilize Employee's services or any of 
the results and proceeds thereof or to permit Employee to retain any corporate office or ta$v- 
continue to do so; and the Company shall have the unilateral right, at any time, without notice, in 
the Company's sole and absolute discretion, to terminate Employee's employment by the 
Company, without cause, and for any reason or for no reason (the Company's "Termination 
Rights'' ). The Company's Termination Rights are not limited or restricted by, and shall 
supersede, any policy of the Company requiring or favoring continued employment of its 
employees during satisfactory performance, any seniority system or any procedure governing the 
manner in which the Company's discretion is to be exercised. No exercise by the Company; of its 
Termination Rights shall, under any circumstances, be deemed to constitute (i) a breach by the 
Company of any term of this Agreement, express or implied (including without limitation a 
breach of any implied covenant of good faith and fair dealing), (ii) a wrongful discharge of 
Employee or a wrongful termination of Employee's employment by the Company, (iii) a 
wrongful deprivation by the Company of Employee's corporate office (or authority, opportunities 
or other benefits relating thereto) or (iv) the breach by the Company of any other duty or 
obligation, express or implied, which the Company may owe to Employee pursuant to any 
principle or provision of law (whether contract or tort). If the Company elects to terminate 
Employee's employment by the Company without cause prior to the Expiration Date, the 
Company shall have no obligation or liability to Employee pursuant to this Agreement or 
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otherwise, except to pay to Employee until the Expiration Date amounts equal to the salary and 
benefits provided in Sections 3(a) and 3(b) hereof (excluding car allowance or car leasing 
programs, if any), payable in the same installments and on the same dates as if Employee's 
employment by the Company had not been terminated; provided, however, that, immediately 
upon any termination of Employee's employment by the Company and continuing until the 
Expiration Date, Employee shall use Employee's best efforts to obtain other employment and to 
pursue other business activities, at a comparable level, and any amounts otherwise payable 
pursuant to this Section 4 shall be reduced by all amounts (whether direct or indirect salary, 
compensation or otherwise) earned by Employee from such other employment or business 
activities prior to the Expiration Date. Employee shall advise the Company on an ongoing basis* 
of the efforts being undertaken by Employee to obtain other employment or business activities 
and shall promptly notify the Company in writing of all such other employment or business- 
activities undertaken by Employee and the salary, compensation or other amounts received or to 
be received by Employee therefrom. Employee agrees to provide the Company with a copy of 
any W-2 Wage and Tax Statements Employee receives from any entity other than the Company, 
within thirty (30) days after Employee's receipt thereof, for each calendar year in which the 
Company is required to pay Employee compensation after termination of Employee's 
employment without cause. 

(h) Immediately upon any termination of Employee's employment hereunder or 
of this Agreement (whether or not pursuant to this Section 4), Employee shall return to the 
Company all property of the Company heretofore provided to Employee by the Company, or 
otherwise in the custody, possession or control of Employee (including, without limitation, the 
"Confidential Materials" described in Paragraph 6(b) of Exhibit A attached hereto). 
Notwithstanding any provision of this Agreement to the contrary, no termination of this 
Agreement or of Employee's employment for any reason whatsoever shall in any manner operate 
to terminate, limit or otherwise affect the Company's ownership of any of the rights, properties or 
privileges granted to the Company hereunder. 

5 . CODE OF BUSINESS CONDUCT. Employee acknowledges that Employee has 
received and reviewed the Code of Business Conduct of SPE and has completed and returned a 
signed copy thereof. 

6. STANDARD TERMS. Attached as Exhibit A hereto and deemed a part hereof 
are the Company's Standard Terms and Conditions of Employment Agreement, all of which 
terms are binding on the parties hereto and incorporated herein. For convenience, provisions of 
this Agreement shall be referred to as "Sections" and provisions of the Standard Terms shall be 
referred to as "Paragraphs". In the case of any conflict between the terms of this Agreement and 
the terms of Exhibit A hereto, the terms of this Agreement shall govern. 

7. SUPERSEDING AGREEMENT. This Agreement, including Exhibit A hereto, 
shall constitute the full and entire understanding of the parties hereto with respect to the subject 
matter hereof and shall supersede any prior agreements with respect thereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement or caused it 
to be executed on their behalf as of the date first above written. 
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EXHIBIT A 

STANDARD TERMS AND CONDITIONS OF EMPLOYMENT AGREEMENT 



1 . Definitions. All capitalized terms used herein shall have the meanings ascribed to 
them in the Agreement attached hereto. The following words, terms and phrases (and variations 
thereof) used herein shall have the following meanings: 

(a) An "Affiliate" of a party means a Person which, directly or indirectly, owns or 
controls, is owned or controlled by, or is under common ownership or control with, such party. 

(b) "Intellectual Property" means any and all intellectual, artistic, literary, 
dramatic or musical rights, works or other materials of any kind or nature (whether or not entitled 
to protection under applicable copyright laws, or reduced to or embodied in any medium or 
tangible form), including without limitation all copyrights, patents, trademarks, service marks, 
trade secrets, contract rights, titles, characters, plots, themes, dialogue, stories, scripts, 
treatments, outlines, submissions, ideas, concepts, packages, compositions, artwork and logos, 
and all audio, visual or audio-visual works of every kind and in every stage of development, 
production and completion, and all rights to distribute, advertise, promote, exhibit or otherwise 
exploit any of the foregoing by any means, media or processes now known or hereafter devised. 

(c) "Media Business" means all Persons engaging in any of the following: (i) the 
creation, production, distribution, exhibition or other exploitation of theatrical motion pictures, 
television programs, sound recordings or other visual, audio or audio-visual works or recordings 
of any kind; (ii) television (including pay, free, over-the-air, cable and satellite) or radio 
broadcasting; (iii) book, newspaper or periodical publishing; (iv) music publishing; (v) 
"merchandising" (as that term is generally understood in the entertainment industry); or (vi) 
advertising. 

(d) "Person" means any individual, corporation, trust, estate, partnership, joint 
venture, company, association, league, group, governmental agency or other entity of any kind or 
nature. 

2. Compensation. 

(a) Employee's salary shall be payable in equal installments (not less frequently 
than monthly) in accordance with the Company's customary payroll practices. No additional 
compensation shall be payable to Employee by reason of the number of hours worked or by 
reason of any hours worked on Saturdays, Sundays, holidays or otherwise. All compensation 
payable to Employee hereunder (whether in the form of salary, benefits or otherwise) shall be 
subject to all applicable laws, statutes, governmental regulations or orders, the terms of all 
applicable Employee Benefit Plans and the terms of all agreements between or binding upon the 
Company and Employee requiring the deduction or withholding of any amounts from such 
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payments, and the Company shall have the right to make such deductions and withholdings in 
accordance with the Company's interpretation thereof in the Company's sole judgment. 

(b) Subject to Section 4 of the Agreement, Employee shall be eligible to 
participate in fringe benefits, if any, maintained by the Company for employees generally on the 
same basis as comparable employees of the Company. 

(c) Subject to the requirements of Employee's position and corporate office, 
Employee shall be entitled to annual vacations in accordance with the Company's vacation policy 
in effect from time to time. 

(d) The Company recognizes that, in connection with Employee's performance of 
Employee's duties and obligations hereunder, Employee will incur certain ordinary and necessary 
expenses of a business character. The Company shall pay Employee for such business expenses 
on the presentation of itemized statements of such expenses, provided their extent and nature are r 
approved in accordance with the policies and procedures of the Company. 

3. Right to Insure. The Company shall have the right to secure, in its own name or 
otherwise and at its own expense, life, health, accident or other insurance covering or otherwise 
insuring Employee, and Employee shall have no right, title or interest in or to any such insurance 
or any of the proceeds or benefits thereof. Employee shall fully assist and cooperate with? the 
Company in procuring any such insurance, including without limitation by submitting to such 
examinations, and by signing such applications and other instruments, as may reasonably be 
required by any insurance carrier to which application is made by the Company for any such 
insurance. 

4. Employment Exclusive. Employee shall not perform services for any Person 
other than the Company during the Employment Period without the prior written consentof the 
Company and will not during the Employment Period engage in any activity which would 
interfere with the performance of Employee's services hereunder, or become financially 
interested in or associated with, directly or indirectly, any Media Business. 

5. Interest In Other Corporations. Notwithstanding anything to the contrary 
contained in Paragraph 4 hereof, Employee may own up to one percent (1%) of any class of any 
Person's outstanding securities which are listed on any national securities exchange, registered 
under Section 1 2(g) of the Securities Exchange Act of 1 934 or otherwise publicly traded, 
provided that the holdings of Employee of any such security of a Media Business or any Person 
which does business with the Company or its Affiliates do not represent more than 10% of the 
aggregate of Employee's investment portfolio at any time. 

ft. Ownership of Proceeds of Employment: Confidentiality of Information. Etc. 

(a) (i) The Company shall be the sole and exclusive owner throughout the 
universe in perpetuity of all of the results and proceeds of Employee's services, work and labor 
during the Employment Period in connection with Employee's employment by the Company, 
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including without limitation all Intellectual Property which Employee may develop, create, write 
or otherwise produce during the Employment Period, free and clear of any and all claims, liens or 
encumbrances. All results and proceeds of Employee's services, work and labor during the 
Employment Period shall be deemed to be works-made-for-hire for the Company within the 
meaning of the copyright laws of the United States and the Company shall be deemed to be the 
sole author thereof in all territories and for all purposes. If, for any reason, under the laws of any 
territory or jurisdiction, the results and proceeds of Employee's services, work and labor during 
the Employment Period are not deemed to be works-made-for-hire and the Company is not 
deemed to be the sole author thereof in all territories and jurisdictions and for all purposes, then 
Employee shall assign and hereby assigns irrevocably forever to the Company, its successors and 
assigns, throughout the universe, his/her entire right, title, and interest in all such inventions, 
confidential information, copyright works, and other intellectual property rights (collectively, 
such inventions, confidential information, copyright works, and other intellectual property are 
"Protected Works") which: (A) relate in any way to the actual or anticipated business or research 
and development of the Company, or (B) result, directly or indirectly, from or are suggested by 
any work which Employee has done or may do for or on behalf of the Company, or (C) are 
developed, tested, improved or investigated, either in part or entirely on time for which 
Employee was paid by the Company, or while Employee was using or receiving the benefit of 
any resources of the Company and/or its Affiliates. 

(ii) Notwithstanding the foregoing, the Company shall have no right of 
ownership in an invention, and no assignment to the Company in accordance with this paragraph 
is required, if it is determined that such invention is: an invention for which no equipment, 
supplies, facility, or trade secret information of the Company was used and which was developed 
entirely on Employee's own time, and (A) which does not relate (1) to the business of the 
Company or (2) to the Company's actual or demonstrably anticipated research or development or 
(B) which does not result from any work performed by Employee for the Company. In no case 
does this agreement apply to any inventions which are the subject of Section 2870 of the 
California Labor Code. 

(iii) Employee also agrees to execute at any time, during or after his/her 
employment, an assignment for each such Protected Work as the Company may request and on 
such forms as the Company may provide. Employee will promptly and fully assist the Company 
during and subsequent to his/her employment in every lawful way, including signing any and all 
lawful papers, taking all lawful oaths, and doing all lawful acts, including giving testimony, 
without reimbursement other than his/her normal compensation as an employee of the Company, 
except for a reasonably payment for time involved in the event employment with the Company 
has. terminated, to obtain, secure and protect for the benefit of the Company, at the expense of the 
Company, patents, copyrights, or other proprietary rights for Protected Works in any and all 
countries irrespective of whether Employee personally believes such inventions to be patentable 
or copyright works or other intellectual property to be protectable. 

(iv) Prior to Employee's consulting with or working with any individuals 
who are not employees of the Company in the course of creating any copyrightable works or 
other Intellectual Property, Employee agrees to notify in writing a Company representative of 

RusscHCagT02.doc/Septcmbcr 12. 2000 



8 



such potential joint effort. Should Employee consult with or work with any individuals who are 
not employees of the Company in the course of creating any copyrightable works or other 
Intellectual Property, Employee confirms and agrees that it is and will be his/her intention that 
his/her and their contributions shall not be merged into inseparable or interdependent parts of a 
unitary whole, or other wise be considered works of joint authorship. Employee agrees to make 
known to such other parties his/her intentions that any copyrightable works or other Intellectual 
Property created from their collaborative efforts shall belong to the Company as works made for 
hire and that such other party shall have no rights as the author of a joint work. 

(b) All information, documents, notes, memoranda and Intellectual Property of 
any kind received, compiled, produced or otherwise made available to Employee during or in 
connection with Employee's employment by the Company relating in any way to the business of 
the Company or of any of its Affiliates and which has not been made available or confirmed to 
the public by the Company ("Confidential Materials") shall be the sole and exclusive property of 
the Company and shall in perpetuity (both during and after Employee's employment by the 
Company) be maintained in utmost confidence by Employee and held by Employee in trust for 
the benefit of the Company. Employee shall not during the Employment Period or at any time 
thereafter directly or indirectly release or disclose to any other Person any Confidential 
Materials, except with the prior written consent of the Company and in furtherance of the 
Company's business or as required by law. Furthermore, Employee agrees to keep and maintain 
adequate and current written records of all Protected Works in the form of notes, sketches, 
drawings, reports, or other documents relating thereto, in both hard copy or electronic form, 
which records shall be and shall remain the exclusive property of the Company and shall at all 
times be available to the Company and promptly upon demand delivered to the Company. 
Employee also understands that all writing, records, and other documents and items containing 
any Protected Works, in Employee's custody or possession shall be the exclusive property of the 
Company, and shall not be copied and/or removed from the premises of the Company except in 
pursuit of the business of the Company, and shall be delivered to the Company, without retaining 
any copies, upon the termination of Employee's employment hereunder, or at any time as 
requested by the Company. Employee also understands, acknowledges, and agrees that upon 
conception, all Protected Works shall become the property of the Company, whether or not 
patent, copyright, or other intellectual property applications are filed on the subject matter of the 
conception. Employee will communicate to the Company promptly and fully all inventions, 
ideas, or other suggestions (whether or not patentable), all confidential information and all 
copyright works, made or conceived by Employee (whether made or conceived solely by 
Employee or jointly with others) during the period of employment with the Company which: (A) 
correspond to the business, work, or investigations of the Company at the time of conception, or 
(B) result from or are suggested by any work which Employee has done or may do for or on 
behalf of the Company, or (C) are developed, tested, improved or investigated, either in part or 
entirely on time for which Employee was paid by the Company or while Employee was using or 
receiving the benefit of any resources of the Company and/or its Affiliates. 

(c) Employee shall not (without the Company's consent), directly or indirectly, at 
any time during the Employment Period or until Employee's earlier termination (and, in the case 
of clause (i) below, for a period of twelve (12) months thereafter), nor shall Employee during 
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such time period authorize or assist any other Person to, solicit, entice, persuade or induce any 
Person to do any of the following: 

(i) Terminate or refrain from extending or renewing (on the same or 
different terms) such Person's employment by, or contractual or business relationship with, the 
Company or any of its Affiliates; or 

(ii) Become employed by, enter into contractual relationships with, or 
make, create, produce or distribute any motion picture, television program or other Intellectual 
Property, or otherwise engage in any Media Business, for any Person other than the Company or 
its Affiliates (this clause (ii) shall not apply if the Company has exercised its Termination Rights 
pursuant to Section 4(g) of the Agreement). 

(d) Employee hereby transfers and assigns any "moral rights" or rental rights 
which Employee may have in any inventions under any copyright or similar law, either U.S. or 
foreign, to the Company. In addition, Employee hereby waives and agrees not to assert on 
his/her own behalf and on behalf of his/her heirs, successors and assigns any such "moral rights", 
even after the termination of his/her employment with the Company. 

(e) The Company shall have the right to use Employee's name, approved 
biography (such approval not to be unreasonably withheld), and likeness in connection with its 
business, including in advertising its products and services, and may grant this right to others, but 
not for use as an endorsement. 

7. Warranties and Covenants. Employee warrants, represents and covenants to the 
Company as follows: 

(a) Employee is free to enter into this Agreement and to perform the services 
contemplated hereunder. 

(b) Employee is not currently (and will not, to the best knowledge and ability of 
Employee, at any time during the Employment Period be) subject to any agreement, 
understanding, obligation, claim, litigation, condition or disability which could adversely affect 
Employee's performance of any of Employee's obligations hereunder or the Company's complete 
ownership and enjoyment of all of the rights, powers and privileges granted to the Company 
hereunder. 

(c) No Intellectual Property written, composed, created or submitted by 
Employee at any time during Employee's employment by the Company shall, to the best of 
Employee's knowledge, violate the rights of privacy or publicity, constitute a libel or slander or 
infringe upon the copyright, literary, personal, private, civil, property or other rights of any 
Person. 

8. Employment after Term. Employee's employment by the Company may be 
continued beyond the Expiration Date by the express consent of both parties (which consent each 
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party shall have the right to grant or withhold in its sole and absolute discretion). In the event of 
any such continuation of Employee's employment by the Company beyond the Expiration Date, 
the relationship between the Company and Employee shall be that of employment-at-will which 
may be terminated by either the Company or Employee at any time upon ten (10) days' written 
notice, with or without cause, for any reason or for no reason, and without liability of any nature. 
Employee's employment by the Company, if any, after the Expiration Date shall be governed by 
all of the terms and conditions of this Agreement not inconsistent with the at-will nature of such 
employment. 

9. Immigration. In accordance with the Immigration Reform and Control Act of 
1986 and the regulations adopted thereunder (8 CFR, Parts 109 and 274a), the obligations of the 
Company under this Agreement are subject to and conditioned upon Employee verifying and 
delivering to the Company, within three (3) business days of Employee's first date of 
employment, the Form 1-9 prescribed by the Immigration and Naturalization Service, and 
presenting to the officer of the Company designated therefor the original documentation required 
under such regulations to establish (i) the identity of Employee and (ii) that Employee is lawfully 
authorized to work in the United States. If Employee is unable to provide the documents 
required within the aforesaid three (3) business-day period, Employee must (i) present to such 
designated officer within said three (3) business days a receipt for the application for the 
documents prescribed and (ii) the original documents required within twenty-one (21) days of 
Employee's first date of employment. If Employee fails to verify and deliver the Form 1-9 and 
present the required original documents within the stated time period, this Agreement and 
Employee's employment hereunder shall cease and terminate as if this Agreement had never been 
entered into and neither party shall have any further right, duty or obligation to the other under 
this Agreement. 

1 0. Equitable Relief. Employee acknowledges that the services to be rendered by 
Employee under this Agreement, and the rights and privileges granted by Employee to the 
Company hereunder, are of a special, unique, extraordinary and intellectual character which 
gives them a peculiar and special value, the loss of which cannot be reasonably or adequately 
compensated in damages in an action at law, and a breach by Employee of any of the provisions 
hereof will cause the Company great and irreparable injury. Employee acknowledges that the 
Company shall, therefore, be entitled, in addition to any other remedies which it may have under 
this Agreement or at law, to receive injunctive and other equitable relief (including without 
limitation specific performance) to enforce any of the rights and privileges of the Company or 
any of the covenants or obligations of Employee hereunder. Nothing contained herein, and no 
exercise by the Company of any right or remedy, shall be construed as a waiver by the Company 
of any other rights or remedies which the Company may have. In the event that any court or 
tribunal shall at any time hereafter hold any covenants or restrictions contained in this Agreement 
to be unenforceable or unreasonable as to the scope, territory or period of time specified therein, 
such court shall have the power, and is specifically requested by Employee and the Company, to 
declare or determine the scope, territory or period of time which it deems to be reasonable or 
enforceable and to enforce the restrictions contained therein to such extent. 
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11. Governing L aw and Reference Proceedings 



(a) The substantive laws (as distinguished from the choice of law rules) of the 
State of California shall govern (i) the validity and interpretation of this Agreement, (ii) the 
performance by the parties hereto of their respective duties and obligations hereunder and (iii) all 
other causes of action (whether sounding in contract or in tort) arising out of or relating in any 
fashion to Employee's employment by the Company or the termination of such employment; 

(b) The parties hereto agree that any dispute or controversy arising out of or 
relating to this Agreement, to the employment of Employee by the Company or to the 
termination of such employment shall be decided, pursuant to California Code of Civil Procedure 
("CCP") Section 638(1), by a reference before a Private Judge (also known as "Rent-A-Judge") 
sitting without a jury. Pursuant to CCP Section 640, the Private Judge shall be a person mutually 
agreed upon by the parties; provided that the parties agree to select a retired judge from either the 
Los Angeles Superior Court or the United States District Court for the Central District of 
California as the Private Judge. In the event that the parties cannot agree upon a Private Judge, 
pursuant to CCP Section 640, either party may apply to the Presiding Judge of the Los Angeles 
Superior Court for the appointment of a Private Judge. If either party seeks to take an appeal 
from the determination of any such Private Judge, the prevailing party in such appeal shall be 
entitled to reasonable attorneys' fees and costs. For the purposes hereof, the Company and 
Employee each hereby submit and subject themselves irrevocably to the personal jurisdiction of 
the California state and federal courts. 

1 2. Notices. All notices, requests, demands or other communications in connection 
with this Agreement shall be in writing and shall be deemed to have been duly given if delivered 
in person, by telegram, by telecopier to the applicable telecopier number listed below, or by 
United States mail, postage prepaid, certified or registered, with return receipt requested, or 
otherwise actually delivered: 

If to Employee, to him or her at the address listed on page 1 of this Agreement. 

If to the Company, to it at: 

Thalberg Building 
10202 W. Washington Blvd. 
Culver City, California 90232 
Attention: General Counsel 
Telecopier: 310-244-1797 

or such other addresses as Employee or the Company shall have designated by written notice to 
the other party hereto. Any such notice, demand or other communication shall be deemed to 
have been given on the date actually delivered (or, in the case of telecopier, on the date actually 
sent by telecopier) or upon the. expiration of three (3) days after the date mailed, as the case may 
be. 
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13. Service as Expert Witness. Employee acknowledges that during the Employment 
Period Employee will have access to confidential and proprietary information concerning the 
Company, including, without limitation, access to various proprietary and confidential contracts 
and financial data. Employee agrees that Employee shall not at any time either during or after 
the term of this Agreement serve as an "expert witness" or in any similar capacity in any 
litigation or other proceeding to which the Company or any of its affiliates or subsidiaries is a 
party without the prior written consent of the Company or such affiliate or subsidiary, as the case 
may be. 

14. Miscellaneous. 

(a) This Agreement and the exhibits hereto contain a complete statement of all of 
the arrangements between the parties with respect to Employee's employment by the Company, 
supersede all existing agreements between them concerning Employee's employment and cannot 
be changed or terminated orally. No provision of this Agreement shall be interpreted against any 
party because that party or its legal representative drafted the provision. There are no warranties, 
representations or covenants, oral or written, express or implied, except as expressly set forth 
herein. Employee acknowledges that Employee does not rely and has not relied upon any 
representation or statement made by the Company or any of its representatives relating to the 
subject matter of this Agreement except as set forth herein. 

(b) If any provision of this Agreement or any portion thereof is declared by any 
court of competent jurisdiction to be invalid, illegal or incapable of being enforced, the 
remainder of such provision, and all of the remaining provisions of this Agreement, shall 
continue in full force and effect and no provision shall be deemed dependent on any other 
provision unless so expressed herein. 

(c) The failure of a party to insist on strict adherence to any term of this 
Agreement shall not be considered a waiver of, or deprive that party of the right thereafter to 
insist on strict adherence to, that term or any other term of this Agreement. 

(d) The headings in this Agreement (including the exhibits hereto) are solely for 
convenience of reference and shall not affect its interpretation. 

(e) The relationship between Employee and the Company is exclusively that of 
employer and employee, and the Company's obligations to Employee hereunder are exclusively 
contractual in nature. 

(f) Employee shall, at the request of the Company, execute and deliver to the 
Company all such documents as the Company may from time to time deem necessary or 
desirable to evidence, protect, enforce or defend its right, title and interest in or to any 
Confidential Materials, Intellectual Property or other items described in Paragraph 6 hereof If 
Employee shall fail or refuse to execute or deliver to the Company any such document upon 
request, the Company shall have, and is granted, the power and authority to execute the same in 
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Employee's name, as Employee's attorney-in-fact, which power is coupled with an interest and 
irrevocable. 

(g) The Company may assign this Agreement, Employee's services hereunder or 
any of the Company's interests herein (i) to any Person which is a party to a merger or 
consolidation with the Company, (ii) to any Affiliate of the Company or (iii) to any Person 
acquiring substantially all of the assets of the Company or the unit of the Company for which 
Employee is rendering services; and, provided that any such assignee assumes the Company's 
obligations under this Agreement, the Company shall thereupon be relieved of any and all 
liability hereunder. Employee shall not have the right to assign this Agreement or to delegate 
any duties imposed upon Employee under this Agreement without the written consent of the 
Company, and any such purported assignment or delegation shall be void sh initio. 

******************************* 
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August 9, 2001 



VIA FEDERAL EXPRESS 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Chris Russell 
11427 Setrell Way 
Culver City, CA 90230 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND METHOD 
YourRef.: 50R4655.03 
OurRef.: 041892.0203 

Dear Chris: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 25, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than August 17, 2001. 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by August 17, 2001, the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 



Very truly yours, 




Ted Rittmaster 
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October 1, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Chris Russell 
11427 Setrell Way 
Culver City, CA 90230 

Re: U.S. Application Entitled: 

SECURE DIGITAL CONTENT LICENSING SYSTEM AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
We must now submit signed documents (from each inventor) to the U.S. Patent and 
Trademark Office. A set of documents was previously sent to Susie Oh of Sony to distribute 
to each inventor. Thus far, we have not received signature documents back from you. 
Accordingly, we are enclosing another copy of those documents for your review and 
signature. 

In particular, we must now submit a signed inventor's declaration from each inventor. 
Each inventor must sign a copy of the enclosed declaration (although separate copies may be 
signed by the individual inventors). Please note that the due date of October 25, 2001 has 
been set for submission of the signed declaration. Monthly extensions of time are available for 
an additional fee, up to four additional months. To meet the two-month extended due date, 
please review the accompanying documents and sign and return the declaration and assignment 
form to us as soon as possible and no later than October 15, 2001. 



Your Ref.: 50R4655.03 
OurRef.: 041892.0203 



Dear Chris: 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely .describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment document is used to 
record a transfer of ownership of the patent application from the inyentors to the company. 
We understand that the assignment was a condition of your employment with Sony. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by October 15, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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